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Leveraged L
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Re:

ot NNE RGE COMMIGGIUN

idison Company
ase Financing of
dola Railcars

Dear Mr. Williams:

I am enclosing for recording pursuai
States Code, two original copies of each of t
the two secondary documents described beloy
enclosed primary documents. As one of thd
this transaction, I have knowledge of the mat

The enclosed primary documents are aj
(1) Railcar Lease, dated as of

of Utah, National Association, as led
Company, as lessee (the “Lessee”); and

-

g 44?7/://15 —

(2)  Security Agreement-Trust
First Security Bank of Utah, Nationa
Wilmington Trust Company, as security

The enclosed secondary documents are

(1) Lease Supplement No. 1,
the Lessor; and

(2)  Security Agreement Supp
the Debtor and the Security Trustee.

373622.01.02
1411560

it to Section 11303 of Title 49 of the United
e two primary documents described below and
v, which secondary documents are related to the

attorneys representing the Note Purchasers in

lers described in this letter.

b follows:

March 31, 1995, between First Security Bank
sor (the “Lessor”), and The Detroit Edison

Deed, dated as of March 31, 1995, between

| Association, as debtor (the “Debtor”), and
( trustee (the “Security Trustee”).

hs follows:

dated April 27, 1995, between the Lessee and

lement No. 1, dated April 27, 1995, between

—J——%




Mr. Vernon A. Williams, Secretary
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The primary documents to

Lav Offices of

CHAPMAN AND CUTLER

hich Lease Supplement No. 1 and Security

Agreement Supplement No. 1 are cqnnected are the Railcar Lease and the Security
Agreement-Trust Deed, respectively, referred to above and which zre being submitted
for recording concurrently therewith

The names and addresses of the parties to the documents are as follcws:

RAILCAR LEASE

Lessee:

Lessor:

SECURITY AGREEMENT-TRUST DEED

Debtor:

Security Trustee:

LEASE SUPPLEMENT NO. 1

Lessee:

Lessor:

The Detroit Elison Company
2000 Second Avenue

Detroit, Michi

an 48226

First Security Bank of Utah,

National As{
79 South Main
Salt Lake City

ociation
Street
Utah 84111

First Security Bank of Utah,
National Asgociation

79 South Mainl
Salt Lake City

Wilmington T4
Rodney Squarq
1100 North M}
Wilmington, D

Street
Utah 84111

ust Company

North

hirket Street
claware 19890-0001

The Detroit Edfson Company

2000 Second A|
Detroit, Michig

First Security H

National Ass{
79 South Main
Salt Lake City,

venue
an 48226

bank of Utah,
bciation
Street

Utah 84111
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SECURITY AGREEMENT SUPPLEMENT

Debtor:

National Ass

79 South Main

Salt Lake City,

Security Trustee: Wilmington Tr|
Rodney Squars
1100 North M3
Wilmington, D

The Railcar Lease provides, inter

ot
certain New Rotary Dump, Doubletub Alumi

3

Security Agreement-Trust Deed provides, in
the Equipment in favor of the Security Trus
of certain obligations under the Securit

aw Offices of

N AND CUTLER

NO. 1

First Security Bank of Utah,
pciation

Street
Utah 84111

st Company

North
rket Street

elaware 19890-0001

, for the lease by the Lessor to the Lessee of
um Gondola Railcars (the “Fquipment”). The
er alia, for the granting of a security interest in
ee in order to secure the Debtor’s performance
Agreement-Trust Deed and the Lessee’s

performance of certain obligations under thq Railcar Lease and any Lease Supplement and
Security Agreement Supplement executed apd delivered from time to time pursuant to the
Railcar Lease and the Security Agreemen{-Trust Deed. Lease Supplement No. 1 and
Security Agreement Supplement No. 1 proyide, inter alia, for the Railcar Lease and the

Security Agreement-Trust Deed to apply to t
Gondola Railcars bearing the road numbers s
1, namely the road numbers set forth in Exhi

The description of the equipment co
Railcar Lease, Security Agreement-Trust ]
Agreement Supplement No. 1 is as set forth ¢

A fee of eighty-four dollars ($84.00)

e 84 New Rotary Dump, Doubletub Aluminum
et forth in Schedule 1 to Lease Supplement No.
bit A hereto.

vered as of the date hereof by the aforesaid
Deed, Lease Supplement No. 1 and Security
bn Exhibit A hereto.

is enclosed. Please time and date stamp the

enclosed copy of each of the enclosed docunpents along with the extra copy of this letter as

proof of filing and recordation of the enclogd
extra copies of such documents and this letteq
to:

Steven G. |
Chapman
111 West

ed documents and return the original and any
not needed by the Commission for recordation

Anderson, Esq.
d Cutler
onroe

n
Chicago, I%[inois 60603
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A short summary of each of the docurhents to appear in the index follows:
(1) RAILCAR LEASE:

Railcar Lease between First S¢curity Bank of Utah, National Association, as
Lessor, 79 South Main Street, Salt Ijake City, Utah 84111, and The Detroit Edison
Company, as Lessee, 2000 Second Avenue, Detroit, Michigan 48226, dated as of
March 31, 1995, covering the New Rotary Dump, Doubletub Aluminum Gondola
Railcars bearing the road numbers set| forth in Schedule 1 to such Lease Supplements
as may be executed and delivered from time to time pursuant to such Railcar Lease.

(2) SECURITY AGREEMENT-TRUST DEED:

Security Agreement-Trust Deed between First Security Bank of Utah, National
Association, as Debtor, 79 South Mlain Street, Salt Lake City, Utah 84111 and
Wilmington Trust Company, as Securjty Trustee, Rodney Square North, 1100 Market
Street, Wilmington, Delaware 19890-0001, dated as of March 31, 1995, securing the
obligations of the Debtor and The D¢troit Edison Company relating to New Rotary
Dump, Doubletub Aluminum Gondolg Railcars bearing the road numbers set forth in
Schedule 1 to such Lease Supplements attached to such Security Agreement
Supplements as may be executed and delivered from time to time pursuant to such
Security Agreement-Trust Deed.

(3) LEASE SUPPLEMENT NO.

Lease Supplement No. 1 betyeen First Security Bank of Utah, National
Association, as Lessor, 79 South Maip Street, Salt Lake City, Utah 84111, and The

Detroit Edison Company, as Lessee, 2000 Second Avenue, Detroit, Michigan 48226,
dated April 27, 1995, covering 84 New Rotary Dump, Doubletub Aluminum Gondola
Railcars bearing road numbers set forfh in Schedule 1 to such Lease Supplement No.
1, namely road numbers set forth in Exhibit A hereto. Lease Supplement No. 1 is
e Lessor and the Lessee dated as of March 31,
ith.

related to the Railcar Lease between
1995, which is filed concurrently here
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(4) SECURITY AGREEMENT SUPPLEMENT NO. 1:

Security Agreement Supplemernt No. 1 between First Security Bank of Utah,
National Association, as Debtor, 79 Sopth Main Street, Salt Lake City, Utah 84111 and
Wilmington Trust Company, as Securjty Trustee, Rodney Square North, 1100 Market
Street, Wilmington, Delaware 19890-0001, dated April 27, 1995, securing the
obligations of the Debtor and The Detfoit Edison Company relating to 84 New Rotary
Dump, Doubletub Aluminum Gondo]a Railcars bearing road numbers set forth in
Schedule 1 to such Security Agreemept Supplement No. 1, namely road numbers set
forth in Exhibit A hereto. The Security Agreement Supplement No. 1 is related to the
Security Agreement-Trust Deed betwegn the Debtor and the Security Trustee, dated as
of March 31, 1995, which is filed confurrently therewith.

If you have any questions or need further information, please do not hesitate to
contact the undersigned (312-845-2997).

Sincerely,
CHAPMAN AND CUTLER
!
By . e el

Steven G. Anderson

SGA/cs
Enclosure
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UNITS
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DEEX 6001 through
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Doubletub Railcars DEEX 6082
DEEX 6083
DEEX 6085

DEEX 6086




Interstate ommerce Commission
Rashington, B.@. 20423-0001 4/28/95

@ffice Gf The Berretory

Steven G. Anderson. &,
chapran and Cutlex

111 ¥West MHMeonroe

chicago, Illinois 60603

Dear Sir:

The enclosed document(s) was recprded pursuant to the provisions of Section 11303 of
1
the Interstate Commerce Act, 4 US.C. 1303, on 4/ 277/%% o 10: 45AM and
i19p76-A-C.

Sincersly yours, Y QZ/ .
/ :94/% / 2ol

assigned recordation number(s).

Vernon A. Williamy
Secretary
Enclosure(s)
(0109608022)
84.00

$ The amount indicated at the|left has been received in payment of a fee in connection with a
document filed on the date shown. This peceipt is issued for the amount paid and in no way indicates
acknowledgment that the fee paid is correc{. This is accepted subject to review of the document which has
been assigned the transaction number corresponding to the one typed on this receipt. In the event of an error

or any questions concerning this fee, you| will receive a notification after the Commission has had an
opportunity to examine your document. . . ’

e %{W& N Sl
/
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RAIL.CAR LEASE o
e DN ACE COMBIZSIUN

Dated as ¢f March 31, 1995

Between

FIRST SECURITY BANK OH UTAH, NATIONAL ASSOCIATION,
not in its indiviflual capacity but solely
as Owner Trustee ynder the Trust Agreement
dated as of March 31, 1995 with
Nichimgn America Inc.,
as Lessor

And

THE DETROIT EDISON COMPAN Y,
as Lessee

This Lease has been executed in seyeral counterparts. To the extent, if any, that this
Lease constitutes chattel paper (as such tegm is defined in the Uniform Commercial Code as
in effect in any applicable jurisdiction), o security interest in this Lease may be created
through the transfer or possession of any counterpart hereof other than the “Counterpart No.
1”. This Counterpart is Counterpart No. _| .5  of 14. Certain rights of Lessor under this
Railcar Lease have been assigned as security to, and are subject to a security interest in favor
of Wilmington Trust Company, as Securjty Trustee under the Security Agreement-Trust
Deed dated as of the date hereof between Lessor and the Security Trustee, for the benefit of
the holders of the Notes referred to therein)
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RAILCAR LEASE

THIS RAILCAR LEASE dated as of March 31, 1995 (the “Leasz”), by and between
FIRST SECURITY BANK OF UTAH, NATIONAL ASSOCIATION, a national. banking association,
not in its individual capacity but solely as Owner Trustee under the Trust Agreement dated
as of March 31, 1995 with NICHIMEN| AMERICA INC., a New York corporation (the
“Lessor”), and THE DETROIT EDISON COMPANY, a Michigan corporation (the “Lessee”).

WHEREAS, Lessee has selected 487 new rotary dump, doubletub aluminum gondola
railcars as more specifically described in the Lease Supplements to be delivered on each
Closing Date for purchase from Seller pnd intends to assign to Lessor, pursuant to the
Acquisition Agreement, its right to purchdse such railcars; and

WHEREAS, Lessor will purchase sug¢h railcars on each Closing Dare;

In consideration of the mutual coyenants and agreements hereinafter set forth, the
parties hereto agree as follows:

SECTION 1. DEFINITIONS.

For purposes of this Lease, capitalized terms used herein shall have the meanings
assigned to them in Annex 1 hereto, as the same may be amended frorn time to time (such
definitions to be equally applicable to both the singular and plural forms of the terms
defined). Any term defined by reference¢ to an agreement, instrument or other document
shall have the meaning so assigned to it Whether or not such document is in effect. Unless
otherwise indicated, references without gpualification in this Lease to sections, paragraphs,

clauses, appendices, schedules and exhibi
Lease.

SECTION 2. AGREEMENT FOR LEASE

Subject to, and upon all of the teg

agrees to lease to Lessee and Lessee hg
Equipment for the Lease Term.

SECTION 3.

Lessor shall not be liable to Lessee

DELIVERY AND ACCEPTA

s are to the same contained in or attached to this

OF EQUIPMENT.

ms and conditions of this Lease, Lessor hereby
reby agrees to lease from Lessor each Item of
NCE OF EQUIPMENT.

for any failure or delay in obtaining any Item of

Equipment or making delivery thereof. Upon execution and delivery of a Lease Supplement

substantially in the form attached heretd
described therein shall be deemed to have
for Lessor under the Acquisition Agred
thereupon shall be subject to all of the term

as Exhibit B by Lessor and Lessee, the Items

peen delivered to and accepted by Lessee as agent

ment and for all purposes of this Lease, and
s, provisions and conditions of this Lease.




Lease Supplement shall be evidence that the Items
of Equipment listed therein have been subjjected to this Lease on the terms hereof. Lessee’s
execution and delivery of a Lease Supplement with respect to an Item of Equipment pursuant
to this Section 3 shall conclusively establith that, as between Lessor and Lessee, but without
limiting or otherwise affecting Lessor’s of Lessee’s rights, if any, against any other Person,

Lessee’s execution and delivery of g

such Item of Equipment is acceptable to a
notwithstanding any defect with respect
matter or the failure of any such Item
applicable thereto or to all applicable fe
without limitation, any imposed by the Un
requirements and specifications, if any,
applicable to railroad equipment of the cha

d irrevocably accepted by Lessee under the Lease,

to design, manufacture, condition or any other
of Equipment to comply to the specifications

deral or state governmental standards including,
ited States Department of Transportation and ICC

or to all standards recommended by the AAR

racter of the Equipment as of the date hereof, and

that, as between Lessor and Lessee, such lfem of Equipment is in good order and condition.

SECTION 4. LEASE TERM.

The interim term (the “Interim Terl}
on the Acceptance Date for such Item o
1995 unless this Lease is sooner termi

m”) for each Item of Equipment shall commence
f Equipment and shall terminate on October 25,

ted with respect to such Itzm pursuant to the

provisions hereof. The basic term (the “Basic Term”) for each Item of Equipment shall
commence on October 26, 1995 (the “Basik Term Commencement Date”) for such Item and,
unless this Lease is sooner terminated with respect to such Item (or all Equipment) pursuant
to the provisions hereof, shall termindte at 11:59 P.M. (New York City time) on
October 25, 2015. If not sooner terminated pursuant to the provisions hereof, the Lease

Term for each Item of Equipment shall e
this Lease is renewed pursuant to Section
Term thereof.

SECTION 5. RETURN OF EQUIPMENT.

(a) Return of Equipment upon EX
termination of the Lease Term with respe
Lessor shall not have terminated this Lea

on the last day of the Basic Term thereof, or if
25(a) hereof, on the last day of the last Renewal

piration of Term. Upon the expiration or earlier
ct to each Item of Equipment and provided the
5¢ pursuant to Section 19 hereof (and provided,

further, in the case of the expiration of the Lease Term, that Lessee has not exercised its

purchase option under Section 25(b) hereo
Equipment to Lessor, at any of Lessee’s

), Lessee will deliver possession of each Item of

other location as designated by Lessee wit
or transshipment facilities, in the conditio
be in groups of at least 100 Items of Equi

shall be returned to the Lessor on the exrli

with respect to such Items of Equipmen
returned shall be specified in a written no

days prior to such redelivery (each, a “R¢
delivered to a Redelivery Location shall be
on which all of the Equipment shall have H

penerating or transshipment facilities or at such
in a reasonable distance from Lessee’s generating
described in Section 10 hercof. Delivery shall
ment. Each such group of Items of Equipment
ation or earlier termination of the Lease Term
The location where each such Item shall be
ice given by Lessor to Lessee at least sixty (60)
pdelivery Location”). Any Item of Equipment
deemed to be redelivered hereunder on the date
een delivered to such Redelivery Location in the




condition described in Section 10 hereof, |
above. During the period of 240 days pr]
Term, Lessee will permit Lessor or any
representative or representatives of any
Equipment to inspect any or all of such
paragraph, Fixed Rent or Renewal Rent,
Equipment so deemed to have been redeliy
the Lessor pursuant to this Section 5(a)
name, logo or other special markings of
manner and (ii) be free of all Liens except

(b) Return of Equipment upon
pursuant to Section 19 hereof, the Lef
Equipment to the Lessor. For the purpose
as above required, the Lessee shall at its
such Items to not more than two (2) locat]
the Lessor to store such Items for a period
insurance, rent or storage, and during su(
maintain all insurance required by Section

Each such Item will, when placed in:
condition required by Section 10 hereof 4
required by the Lessor to enable the Iteni
interchange service under the Interchan
considered to have been returned under t
Item in such condition.

Without in any way limiting the
provisions of this Section 5(b), the Lessq
agent and attorney of the Lessee, with fuy
with an interest), at any time while the L
of Equipment to the Lessor after the occ
possession of such Item in the name and on
the time in possession of such Item.

©
returned as hereinabove provided as of th
Renewal Term with respect to such Item
day thereafter as liquidated damages, and
such Item of Equipment to Lessor at the
provisions of Section 5(a), an amount equg
of the Fixed Rent during the Basic Term
return occurs after a Renewal Term, the

brovided that Lessor has given the notice set forth
jor to the end of the Lease Term or any Renewal
person designated by it, including the authorized

prospective purchaser or user of such Items of
Items of Equipment. Subject to the following
as the case may be, with respect to any Item of

bered shall cease to accrue. Each Item returned to
shall (i) have had removed or painted over any

the Lessee or any sublesse: in a workmanlike
Lessor’s Liens.

Default. 1f the Lessor shall terminate this Lease

see shall forthwith deliver possession of the
of delivering possession of any Item to the Lessor
own cost, expense and risk: (i) forthwith deliver

jons as the Lessor shall designate, and (ii) permit

of 360 days at such locations without charge for
h period of storage the Lessee shall continue to
16 hereof.

storage and at all times while in storage, be in the
nd the Lessee shall take such actions as may be
s to be sold or leased to a third party for use in
e Rules. Lessee agrees that no Item shall be
is Section 5(b) until the Lessee has returned such

obligation of the Lessee under the foregoing
e hereby irrevocably appoints the Lessor as the
11 power and authority (which power is coupled
ee is obligated to deliver possession of any Items

e
uxcnce of an Event of Default, to demand and take

behalf of the Lessee from whomsoever shall be at

Holdover Rent; Storage Chayges. In the event any Item of Equipment is not

e date of the expiration of the Lease Term or the
Equipment, Lessee shall pay to Lessor, for each
ot as a penalty, for the failure of Lessee to return
expiration of the Lease Term as required by the
1 to the daily equivalent of the arithmetic average
for such Item of Equipment or, if the failure to
arithmetic average of the rent paid during the

Renewal Term for such Item of Equipment. Lessee shall also reimburse Lessor, upon

demand, for all storage charges incurred b
after the end of the Lease Term, until suc

y Lessor if any Item of Equipment is redelivered
n time as all Items of Equipment shall have been

-3-




he provision for such payment of such Rent and
of Lessor’s right under Section 5(a) to have such
.

returned to Lessor as required hereby. T]
storage charges shall not be in abrogation
Item of Equipment returned to it hereundej

(d) Essence of Lease. The ajsembling and delivery of the Equipment as
hereinbefore provided are of the essence of this Lease, and upon application to any court of
equity having jurisdiction in the premises, the Lessor shall be entitled to a decree against the
Lessee requiring specific performance of |the covenants of the Lessee so to assemble and
deliver the Equipment.

Inspector. If the Lessor shall so request, the Lessor and lessee shall hire an
ceptable to Lessee and Lessor (the “Inspector”)
whose fee shall be born equally by both Lessor and Lessee, to determine whether or not such
Item or Items are in compliance with Section 5(a); provided that (a) the Inspector shall
apply reasonable railroad standards in determining the foregoing and (b) the Lessor shall
request to hire such inspector within 10 days after such Item is returned to the Lessor. If the
Inspector determines that any Item of Equjpment is not in compliance with Section 5(a) (x)
Lessee shall as promptly as practicable angl at its own cost cause such Iiem to so comply in
the opinion of the Inspector and (y) Lesse¢ shall pay to the Lessor the amounts required by
Section 5(c). In the event that Lessor anfl Lessee are unable, within 15 days of Lessor’s
request for an Inspector, to agree upon an acceptable Inspector, this Section 5(e) shall be
considered null and void.

©

expert in railcar maintenance mutually ac

SECTION 6. ADVANCE AND RENT.

(a) Advance. In the event the Owner Participant fails to pay the full amount
required to be paid by it pursuant to Section 2.1(b) of the Participation Agreement, Lessee
hereby agrees to advance on October 26, 1995 an amount equal to the difference between (i)
the amount that the Owner Participant shall be obligated to pay under and pursuant to
Section 2.1(b) of the Participation Agregment, and (ii) the amount actually paid to the
Security Trustee by the Owner Participant under and pursuant to Section 2.1(b) of the
Participation Agreement. Subject to the pfovisions of Section 6(e), in the event that Lessee
shall make such an advance due to Owner Participant’s failure to pay the full amount
required to be paid by the Owner Parti¢ipant under Section 2.1(b) of the Participation
Agreement, Lessee shall be entitled to offdet such amount plus interest thereon at a rate per
annum equal to the Late Rate plus 2% against payments of Fixed Rent until such time as
Lessee has been paid or shall have so offset the amount of such advance, together with
interest thereon. Any advance made by Lessee hereunder shall constitute a demand loan
from Lessee to the Owner Participant that Qears interest at the Late Rate plus 2%, and Lessee
shall be entitled to all remedies available ynder applicable law to obtain repayment of such
loan.

(b) Fixed Rent. Lessee hereby agrees to pay Lessor Fixed Rent for the use by

Lessee of each Item of Equipment durij
installments, due and payable on each Rent
or earlier termination of the Basic Term,

ng the Basic Term, in consecutive semiannual
Payment Date and continuing until the expiration
with each such installment to be in an amount

4-




plying (i) the Purchase Price of such Item of
pges set forth in Exhibit C attached hereto, such
amounts to be in advance or arrears, as ipdicated on Exhibit C, for the semiannual period
then ending or beginning, as the case may be. Lessee hereby agrees to pay Lessor Fixed
Rent for each Item of Equipment duripg each Renewal Term thereof as specified in
Section 25(a) hereof.

equal to the product obtained by mult]
Equipment by (ii) the applicable percentj

(c) Supplemental Rent. Lessee dlso agrees to pay to Lessor, or to whomever shall

be entitled thereto, all Supplemental Rent,
shall also pay as Supplemental Rent an
when due under the Security Agreement.

as the same shall become due and owing. Lessee
ount equal to any Make Whole Premium payable
essee shall also pay to Lessor (and, in the case of

payments of Supplemental Rent payable tp other Persons hereunder, such other Persons) on
demand, as Supplemental Rent, to the extent permitted by applicable law, interest at the Late
Rate on any part of any installment of Int¢rim Rent or Fixed Rent or any amount due under
Section 19 hereof not paid when due at of prior to the time specified for such payment for
any period for which the same shall be oyerdue and on any payment of Supplemental Rent

payable to the Note Purchasers or the Sec
from the due date thereof until the same ¢

ity Trustee and not paid when due for the period
hall be paid and at a rate per annum equal to the

Late Rate on any payment of Supplemental Rent payable to the Owner Participant or the

Owner Trustee and not paid when due f
same shall be paid. The payment or satisf]
Rent or any installment thereof shall nof
accrued during the Lease Term with resj
failure on the part of Lessee to pay any su
all rights, powers and remedies provided
case of nonpayment of Fixed Rent.

(d) Method of Payment. All
Supplemental Rent required to be made Y
Wilmington, Delaware time on the date
immediately available funds. If any such
due on the next succeeding Business Day
Wilmington, Delaware time, such payme

br the period from the due date thereof until the
action of Lessee’s obligation with respect to Fixed
limit any obligation of Lessee which may have
pect to Supplemental Rent. In the event of any
Ch Supplemental Rent hereuncler Lessor shall have
for herein or by law or equity or otherwise in the

payments of Interim Rent, Fixed Rent and
y Lessee to Lessor shall be made by 11:00 A.M.
payment is due in United States dollars and in
date is not a Business Day, then payment shall be
and if paid on such Business Day by 11:00 A.M.
shall be without interest or penalty. In the event

of any assignment pursuant to Section 13(b) hereof, all payments or right to payments which
are properly assigned thereunder, whethef Interim Rent, Fixed Rent, Supplemental Rent or
otherwise, shall be paid to such address| as shall be designated by Lessor and any such
assignee. All payments of Rent (other than payments with respect to Excepted Rights in
Collateral, which shall be paid to the Person entitled thereto) shall be paid by Lessee to
Lessor at its office at First Security Bank of Utah, National Association, Salt Lake City,
Utah, ABA No. 124000012, Attention: | Corporate Trust Department, or as Lessor may

otherwise direct from time to time in
Agreement shall not have been discharge]

vriting; provided that, so long as the Security
l pursuant to Section 12.4 thereof, Lessor hereby

directs, and Lessee agrees, that all payments of Rent and all other amounts payable to Lessor

hereunder (other than payments with respe
paid to the Person entitled thereto) shall b
at Rodney Square North, Wilmington,

ct to Excepted Rights in Collzteral, which shall be
e paid directly to the Security Trustee at its office
Delaware 19890, Attention: Corporate Trust
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Administration, or as the Security Trust¢e may otherwise direct, at such time so as to be
received by the Security Trustee prior t¢ 11:00 A.M. Wilmington, Delaware time on the
date of payment.

() Minimum Payments. Notwithstanding anything to the contrary contained herein
or in any other Operative Agreement, in all events and irrespective of any adjustment
thereto, (i) the sum of any amount paid by the Owner Participant pursuant to Section 2.1(b)
of the Participation Agreement plus the amount of any advance made by the Lessee pursuant
to Section 6(a) hereof shall be at least ¢qual to the amount of accrued interest due and
payable on October 26, 1995 in respect df all Notes then outstanding, (ii) each installment
of aggregate Fixed Rent payable with respect to all Items of Equipment then subject to this
Lease on each Rent Payment Date shall be| at least equal to the aggregate amount of principal
and accrued interest due and payable on puch date in respect of all Notes then outstanding
and (iii) each payment of Stipulated Loss|Value and Termination Value (when added to all
other amounts required to be paid by the Lessee under this Lease in respect of any Event of
Loss or termination of this Lease) shall at least equal to an amount sufficient, as of the
date of payment, to pay in full the principgl of and premium, if any, and interest on all Notes
due under the Security Agreement on pccount of such Event of Loss or termination.
Nothing in this Section 6(e) shall be de¢med to constitute a guarantce by Lessee of the
indebtedness evidenced by the Notes or A guarantee of the residual value of any Item of
Equipment.

(f)  Adjustments to Rent. The pgrcentages for Fixed Rent, Stipulated Loss Value
and Termination Value set forth in Exhibits C and D have been calculated in part on the
basis of the Pricing Assumptions. If (i) dny such Pricing Assumption proves to have been
incorrect, or (ii) Lessee elects to requirg a rental adjustment in respect of Indemnified
Value-Added Taxes pursuant to and in dccordance with Section 6(e) of the Participation
Agreement in lieu of the payment of an indemnity to the Owner Participant, (iii) any Tax
Law Change occurs, or (iv) at any time,|the Lessee elects to refinance the Notes or any
portion thereof, then such percentage§ for Fixed Rent, Stipulated Loss Value and
Termination Value shall be adjusted (upward or downward) so as to preserve Owner
Participant’s Net Economic Return; ptovided, however, that, in the case of a rental

adjustment made prior to a Closing Date,
Date if any such adjustment pursuant to ¢
or before such Closing Date, would result
net present value (calculated at a discour
Fixed Rent; provided further, that if any
pursuant to clause (iii) of this Section 6(f)
any court or authority having competen
Agreements, and such interpretation is sub
shall immediately refund to Lessee any a

ssee shall not be obligated to close on a Closing
use (1i1) of this Section 6(f) which is to occur on
in an increase of more than 50 basis points in the
t rate equal to the interest rate on the Notes) of
increase in the net present value of Fixed Rent
results from a change in interpretation of law by
b jurisdiction over the parties to the Operative
sequently reversed on appeal or otherwise, Lessor
unts received by Lessor from the IRS on account

m|
thereof and the percentages for Fixed Rev‘[)t, Stipulated Loss Value and Termination Value

shall be adjusted pursuant to this Sectio
refund. Any adjustments pursuant to thi
Revenue Procedure 75-28 and any other af
revenue rulings or technical information

6(f) and (g) appropriately to account for such
5 Section 6(f) shall (A) satisfy the provisions of
plicable statutes, regulations, revenue procedures,
releases relating to the subject matter of such
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Revenue Procedure, (B) be made in|a manner designed to avoid application of
Section 467(b)(2) of the Code and any regulations thereunder or any other similar provision
of Federal income tax law and not otherwise cause any adverse effect to Owner Participant
under any Federal income tax law in effeqt at the time of such adjustment, (C) not adjust the
Fixed Rent or the Stipulated Loss Values §nd Termination Values to an amount less than the
Fixed Rent and Stipulated Loss Values and Termination Values required to enable Lessor to
satisfy in full its obligations in respect of the Notes, (D) preserve the Owner Participant’s
Net Economic Return, (E) to the extent possible and not inconsistent with the foregoing,
minimize the net present value of the remaining Fixed Rent (using a discount rate equal to
the interest rate on the Notes) to the extent the foregoing criteria are met (subject to the
requirements of Section 6(e) hereof) and (F) with respect to adjustments resulting from
changes in Pricing Assumptions only, be made on or prior to the Basic Term
Commencement Date. Lessor shall furnjsh to each holder of a Note and to the Security
Trustee, at least ten (10) days prior to apy adjustment of the Fixed Rent, Stipulated Loss
Values and Termination Value pursuant tq this Section 6(f), revised schedules of such Fixed
Rent, Stipulated Loss Values and Termination Value, as so adjusted in such form as is
provided to the Lessor by the Owner Participant.

(g) Computation of Adjustmenty. (i) Upon the occurrence of an event requiring
adjustments to the percentages for Fixed Rent, Stipulated Loss Value and Termination Value
pursuant to Section 6(f), Owner Participant shall make the necessary computations on a basis
consistent with that used by Owner Participant in the computation of the percentages for
Fixed Rent, Stipulated Loss Value and Tgrmination Value in connection with the execution
and delivery of the Participation Agreement and this Lease, taking into account only the
event giving rise to the adjustments. Sybject to paragraph (ii) of this Section 6(g), such
adjustments shall be effective on the date Dwner Participant shall have furnished to Lessee a
certificate signed on behalf of Owner Pafticipant by a responsible officer confirming that
such adjustments have been properly computed in accordance with the provisions of this
Lease, and shall remain effective until chahged in consequence of any inaccuracy discovered
in the course of any verification procedure conducted pursuant to paragraph (ii) of this
Section 6(g); provided that any such notice of adjustment shall be given to Lessee at least 30
days prior to the Rent Payment Date next following such notice.

(i) Within 30 days after Ownex Participant shall have provided Lessee with a
certificate pursuant to paragraph (i) of this Section 6(g), Lessee either shall confirm the
accuracy of such computation or shall notify Owner Participant that such computation, and
the resulting adjustments proposed by Owper Participant, are inaccurate. In the latter event,
Owner Participant and Lessee agree to sybmit the matter to a nationally recognized lease
advisory firm selected by the Owner Partidipant and reasonably acceptable to the Lessee, and
the conclusion of such firm as to the propgr adjustments shall be conclusive and binding on
Lessee, Owner Participant and Lessor. All expenses incurred by Owner Participant and
Lessee in connection with the verification procedures described in this paragraph (ii) shall
be paid by Lessee, unless the adjustments of the percentages for Fixed Rent proposed by
Owner Participant shall exceed the acfual adjustments of such percentages, properly
computed and confirmed, by more than 10%, in which case all such expenses shall be paid
by Owner Participant. Each adjustment df the percentages for Fixed Rent, Stipulated Loss
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Value and Termination Value shall be

supplement to this Lease in form and sub
Participant, and shall be effective as prov
such supplement to this Lease is so exec
Security Agreement shall remain outs
adjustments and final adjustments shall

Security Trustee.

SECTION 7. NET LEASE.

This Lease is a net lease and Lessee i
hereunder shall be absolute and unconditid

paid without notice or demand and

evidenced by the execution and delivery of a
stance satisfactory to Lessee, Lessor and Owner
fded herein without regard to the date on which
uted and delivered. So long as the Lien of the
landing, copies of the certificates, proposed
be forwarded by the Owner Participant to the

icknowledges and agrees that [_essee’s obligations
nal under any and all circumstances and shall be
ithout any abatement, reduction, suspension,

diminution, deferral, setoff, defense, coupterclaim or recoupment whatsoever, including,
without limitation, any abatement, reduftion, suspension, diminution, deferral, setoff,
defense, counterclaim or recoupment due ¢r alleged to be due to, or by reason of, any past,
present or future claims which Lessee mpy have against Lessor, Owner Participant, any
assignee, Security Trustee, any vendor of manufacturer of the Equipment or any part or
Item thereof, the holders from time to timge of the Notes, or any other Person, either under
this Lease or otherwise, for any reason whatsoever; nor, except as otherwise expressly
provided herein, shall this Lease terminpte, or the obligations of Lezssee be otherwise
affected for any reason whatsoever, indluding any defect in or darnage to or loss of
possession or loss of use or destruction of the Equipment or any part or Item thereof, the
condition, design, operation or fitness foy use thereof, any Liens or rights of others with
respect to the Equipment or any part or Ifem thereof, any prohibition cr interruption of or
other restriction against Lessee’s use, opefjation or possession of the Equipment or any part

or Item thereof, or any interference with s
entity (including confiscation, requisition
any person acting under governmental ay
private person, whether by eviction by par
the invalidity or unenforceability or lack

ch use, operation or possession by any Person or
or other taking by any governmental authority,
thority or otherwise, or action of any public or
amount title or for any other reason whatsoever),
of due authorization of this [Lease, or any other

Operative Agreement, any defect in the tifle to, compliance with plans or specifications for

condition, design or fitness for use of all g
of or any bankruptcy, reorganization or

other person, or for any other cause whq
present or future law to the contrary not
of the parties hereto, and the basis of the

r any of the Items of Equipment, any insolvency
pther proceeding against Lessee, Lessor or any
ther similar or dissimilar to the foregoing, any
ithstanding, it being the intention and agreement
gain, that (to the extent permitted by applicable

law) Interim Rent, Fixed Rent, Renewal Rgnt, Supplemental Rent and other amounts payable
by Lessee hereunder shall continue to be pgyable in all events in the manner and at the times
herein provided unless and until the obligation to pay the same shall be terminated pursuant
to the express provisions of this Lease (ip the case of any return of the Equipment to the
Lessor, any item of Equipment shall not be deemed to have been returned to the Lessor’s
possession until all of the Lessee’s obligations with respect to the return thereof have been

performed). To the extent permitted by
rights which it may now have or which a
statute or otherwise, (i) to terminate, cancg

plicable law, Lessee hereby waives any and all
any time hereafter may be conferred upon it, by
1, quit or surrender this Lease of any of the Items
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of Equipment and (ii) against the Owner |}
Equipment except in accordance with the
Rent, Renewal Rent, Supplemental Rent or
final and Lessee shall not seek to recoves

Participant by reason of any defect to any Item of

express terms hereof. Each Interim Rent, Fixed
other payment made by Lessee hereunder shall be
all or any part of such payment (except for any

excess payment made in error) from Lessor, Owner Participant, Security Trustee, or any

holder or former holder of a Note for any

Without limiting the generality of th
obligated under this Lease in accordance
terminate (except in accordance with the
Lease for any reason, notwithstanding an
proceeding affecting Lessor or Owner P
Participant, or any action which may be
other similar official) or by any court.

Nothing in this Section or in any ¢
separate, independent claim (not by way
time payable by Lessee hereunder) by Les
undertaking or agreement made herein and
of Lessee by Lessor or Owner Participant.

SECTION 8.

Title to the Equipment shall at all ¢
Lease Term shall title become vested in L
lease and not a lease intended as securit)
Lessee shall acquire no right, title or interq
the same pursuant to the terms of this Led
Lessor and Lessee that the Equipment shal
be treated as a lease for federal income tax

SECTION 9. USE OF EQUIPMENT; COM

Lessee shall pay all costs, expenses,
use and operation of the Equipment duj
Equipment will be used and operated sold
business and in compliance with all statutq
Federal, state or local governmental body
operation of the Equipment. If such law
addition of or to any Item of Equipment, L|
Lessee agrees not to operate or locate arf
Equipment to be operated or located, in ar|
policy required by the terms of Section
Equipment in such a manner as to violate
terms of said Section 16, except in the c3

p
2

reason whatsoever.

e foregoing, Lessee covenants that it will remain
with its terms, and will not take any action to

express provisions hereof), rescind or avoid this
y insolvency, bankruptcy, reorganization or other
articipant, or any property of Lessor or Owner

taken by any receiver, trustze or liquidator (or

pther provision of this Lease shall preclude any
of abatement or reduction of any amount at any

ee for the breach of any representation, covenant,
in any other Operative Agreement for the benefit

LESSOR’S TITLE; EQUIPMENT TO BE AND REMAIN PERSONAL PROPERTY.

imes remain in Lessor and at no time during the
essee. This Lease is and is intended to be a true
y or a lease in the nature of a security interest.

st in or to the Equipment, except the right to use
se. It is the intention and understanding of both
be and at all times remain personal property and

purposes.

[PLIANCE WITH LAWS.

fees and charges incurred in connection with the
ing the lease thereof. Lessee agrees that the
ly in the regular course of its or any affiliate’s

s, laws, ordinances, rules and regulations of any

, agency or authority applicable to the use and
5 or rules require any alteration, replacement or
essee will conform therewith at its own expense.
y Item of Equipment, or to suffer any Item of
y area excluded from coverage by any insurance
16 hereof or to operate or locate any Item of
he terms of any insurance policy required by the
se of a requisition for use by the United States




Government where Lessee (or any sublessge) has obtained, prior to the operation or location
of the Item of Equipment in such ared, indemnification or insurance in lieu of such
indemnification from the United States (hovernment against the risks and in the amounts
required by, and in compliance with, Sectjon 16 hereof covering such area.

Lessee shall procure and maintain| in effect all licenses, registrations, certificates,
permits, approvals and consents required by Federal, state or local laws or by any
governmental body, agency or authority {n connection with the use and operation of each
Item of Equipment, including any instruments required by the AAR. Notwithstanding the
foregoing sentence, however, Lessee will ¢ause this Lease and the Security Agreement to be
filed and recorded with the ICC and the [Registrar General of Canada in accordance with
42 USC §11303 and Section 90 of the Rai|Jway Act of Canada, and will do and perform any
other act and will execute, acknowledg¢, deliver, file, register, reccrd (and will refile,
reregister, deposit and redeposit or rerecofd whenever required) this Lease and any and all
amendments or supplements to this Leasg, or otherwise with respect to or including any
other Operative Agreement, in connectign with any assignment or sublease pursuant to
Section 13(a) or otherwise, any financing tatements or similar instruments, and any and all
further instruments required by law or rejsonably requested by Lessor, for the purpose of
protecting Lessor’s title to any Item of Eqpipment to the satisfaction of Lessor and Lessor’s

counsel or for the purpose of carrying o
limitation, any such filings and recordings
name of Lessee or Lessor, or any merger (
charges and expenses incident to any su

t the intention of this Lease, including, without
as shall be necessary to evicdence any change in
r consolidation thereof. Lessce will pay all costs,
h filing, refiling, recording and re-recording or

depositing and redepositing of any such instruments or incident to the taking of such action,

other than the fees and expenses of thg
connection with any such instruments re
benefit of the Owner Participant and not
Operative Agreements. This Lease shall
delivery and acceptance hereunder of any
of Canada promptly thereafter.

The Equipment will at all times

Owner Participant and the Owner Trustee in
quested by the Owner Participant solely for the
otherwise required under or anticipated by the
be filed and recorded with the ICC prior to the
ftem and shall be filed with the Registrar General

during the Lease Term be and remain in the

possession and control of Lessee, subject {o the terms of Section 13(a) hereof. Lessee shall

operate the Equipment and permit the Equ

jpment to be located only in tie contiguous forty-

eight states of the United States and Canada. Lessee shall not use and will not permit any

other person to use any Equipment or allg
Lessee shall use and operate the Equipm
personnel authorized by Lessee, and Lesse
loss or damage to each Item of Equipment
Equipment only in the manner for which if]
only to ordinary wear and tear; provided,
shall not permit the Equipment to be used

w the same to be used for any unlawful purpose.
ent or cause it to be used and operated only by
e shall use every reasonable precaution to prevent
from fire and other hazards. Lessee shall use the
was designed and intended and so as to subject it
that the Lessee shall not use the Equipment and
o transport or store hazardous. or toxic substances

or materials (other than coal) or other substances or materials containing or contaminated by
rials; provided, further, that Lessee shall not

hazardous or toxic substances or mate]




discriminate in any way against the Equi
that is owned or leased.

SECTION 10.

Lessee shall, at its own expense, (i)
condition and working order consistent w
otherwise may be required by any insurang
enforce warranty claims against each ven

ment as compared to equipment of a similar type

MAINTENANCE AND REPAIR OF EQUIPMENT.

maintain and keep the Equipment in good physical
th standard industry maintenance practice, and as
fe policies maintained pursuant to Section 16 or to
Hor and manufacturer of each Item of Equipment,

ordinary wear and tear excepted; (ii) mpaintain the Equipment in accordance with the

standards then in effect under (A) the Int
the AAR (the “Interchange Rules”)
Administration, and at least equal to the st

prchange Rules or similar successor guidelines of
and (B) regulations of the Federal Railway
andards of maintenance which Lessee performs on

similar equipment owned or leased by Lessee, without discriminating in any way against the

Equipment as compared to equipment of 3
with all requirements of law or regulation
Equipment; and (iv) maintain the Equip
suitable for carrying the commodities for v

SECTION 11. REPLACEMENTS; ALTERA

Lessee shall, at its sole expense,
attachments required by applicable law o}
state or local governmental agency or
Equipment (a “Required Modification”
alterations, modifications, additions or
desirable in the conduct of its business so
life and condition of the Equipment is not
useful life and condition thereof immediat]
or attachment, assuming the Equipment w4
to be maintained by the terms of this Leasq
or attachments do not cause any such It
meaning of Revenue Procedure 76-30,
provision). So long as no Event of Defay
the value, utility, residual value, useful life
such alterations, modifications, additions
alteration, modification, addition or atta
reimbursed or otherwise compensated for |
of this Section 11) remain the property of
return of the Equipment pursuant to Se
addition or attachment to an Item of E
constituting part of the Items of Equipm
proper maintenance of the Items of Equi
law or regulation or the AAR in order to j
or (iv) cannot physically be removed with

similar type that is owned or leased; (iii) comply
ppplicable to the maintenance and condition of the
ment in good operating condition commercially
vhich such Equipment was designed.

ATIONS; MODIFICATIONS.

make all alterations, modifications, additions or
 regulation or deemed necessary by any Federal,
the AAR for the continued usefulness of the
). Lessee may, at its sole expense, make other
pttachments to the Equipment as it may deem
long as (x) the value, utility, residual value, useful
diminished below the value, utility, residual value,
ely prior to such alteration, modification, addition
s then in at least the condition and repair required
, and (y) such alterations, modifications, additions
em to become a limited use property within the
1976-2 C.B. 647 (or such other successor tax
It has occurred and is continuing, and so long as
and condition of the Equipment (exclusive of any
or attachments) is not reduced thereby, any such
Chment, which was paid for by Lessee and not
py Lessor, shall (subject to the next two sentences
' Lessee and may be removed by Lessee prior to
ction 5 hereof. If any alteration, modification,
quipment (i) is a replacement of existing parts
pnt, (ii) was made in the course of ordinary and
pment, (iii) is required by Federal, state or local
ermit the continued usefulness of the Equipment;
put damage to the Equipment, it shall become the
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property of Lessor, and shall be subject t
this Lease, Lessor shall have the op
modifications, additions or attachments
preceding sentence at the Fair Market
additions or attachments, as the case m
contrary, if Lessee determines in good fa
any Vice President, the Manager of Fuel S
that any Required Modification to an Item
it may provide written notice of such de

!

all the terms of this Lease. Upon termination of
on to purchase from Lessee any alterations,
to any Item of Equipment not described in the
Sales Value of such alterations, modifications,
ay be. Notwithstanding anything herein to the
th (as evidenced by a certificate of the President,
upply or the Chairman of the Board of the Lessee)
of Equipment would be economically impractical,
ermination to Lessor and then shall purchase the

relevant Items of Equipment pursuant to $ection 25(b)(ii) hereof.

SECTION 12.

IDENTIFICATION MARKS; INSPECTION.

Lessee agrees, at Lessee’s cost and gxpense and on or before the Acceptance Date for

each Item of Equipment, to place markin
plate affixed thereto in letters not less t
follows:

“TITLE TO THIS CAR IS VEST]
SECURITY INTEREST IN FA\
RECORDED WITH THE INTERS']

with appropriate changes thereof and addi
by law in order to protect Lessor’s title
Trustee’s interest therein; provided, how
placed so as not to interfere with the use
during the Lease Term any such identifical
shall cause such defaced or destroyed ig
Lessee will cause each Item of Equipmer
serial number as shall be set forth in any
cover such Item of Equipment. Lessee
placed on any Item of Equipment as a
ownership or any other interest therein
prohibit Lessee or its permitted sublessee
any Item of Equipment or from naming e
identification number of any Item of Eqy
number or numbers to be substituted ther
and Lessor and filed, recorded and depo
including the public offices where this L
filed, recorded and deposited, and (ii) [

on the Equipment by stencil or by a metal tag or
an one inch in height, a legend substantially as

ED IN A TRUSTEE AND SUBJECT TO A
[OR OF A SECURITY TRUSTEE AND
'"ATE COMMERCE COMMISSION.”

ions thereto as from time to time may be required
thereto and ownership thereof and the Security
ever, that such identification markings are to be
fulness and utility of such Item of Equipment. If
fion marking shall be defaced or destroyed, Lessee
entification marking to be restored or replaced.
t to be kept numbered with the road number and
Lease Supplement hereto extending this Lease to

zILall not allow the name of any other Person to be

signation that might be identified as a claim of
provided that nothing herein contained shall
from placing its customary colors and insignia on
h Item of Equipment. Lessee will not change the
jipment unless and until (i) a statement of a new
efor shall have been delivered to Security Trustee
sited by Lessee in all approgriate public offices,
pase and the Security Agreement shall have been
essee shall have furnished lLessor and Security

Trustee an opinion of counsel in form an

substance reasonably satisfactory to them to the

effect that such statement has been so filed, recorded and deposited and that such filing,
recordation and deposit will protect Lesspr’s interest in such Items of Equipment and the

security interest of the Security Trustee u
request of Lessor, Lessee shall make the
shall also make Lessee’s records pertainin;

der the Security Agreement. Upon the reasonable
Equipment available to Lesscr for inspection and
p to the Equipment reasonably available to Lessor
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ireed that Lessor shall have no obligation to make
y for failure to do so. During the continuance of a
ction shall be at Lessee’s expense.

for inspection, it being understood and ag
such inspection and shall incur no liability
Default or an Event of Default, such inspes

SECTION 13. ASSIGNMENTS AND SUBLEASES.

By Lessee. Lessee will not, without the prior written consent of Lessor and the
Item of Equipment, or transfer or encumber its
httempted assignment, transfer or encumbering by
Lessee shall be null and void; provided, | however, subject to the receipt of any necessary
regulatory approvals, Lessee may, so lopg as no Default or Event of Default shall have
occurred and be continuing, assign its leage of any Item of Equipment to any entity with the
prior written consent of Lessor and the Security Trustee; and provided, further, subject to
the receipt of any necessary regulatory approvals, Lessee may so long as no Default or Event
of Default shall have occurred and be cortinuing, without the prior consent of Lessor or the
Security Trustee, assign or transfer its lepsehold interest in any Item of Equipment to any
Affiliate in its own consolidated tax groyp or to any entity with which Lessee shall have
become merged or consolidated or which shall have acquired all or substantially all of the
electric power generation and transmigsion properties of Lessee, in accordance with
customary industry practice so long as su¢h assignment or transfer does not cause the Items
of Equipment to be “tax-exempt use property” within the meaning of Section 168(h) of the
Code, so long as such assignment or transfer does not extend beyond the end of the Lease

(@
Security Trustee, assign its lease of anyj
rights or obligations hereunder, and any

Term and so long as such assignee shall
under the Lease; and provided, furthé
regulatory approvals, Lessee may, so lo
occurred and be continuing, without the
sublease any Item of Equipment to, or

e
railroad company or other Person incor[}l)
[ a period not to exceed either (i) 180 consecutive

state of the United States, in each case fo

have duly assumed the obligations of the Lessee

r, that subject to the receipt of any necessary
ng as no Default or Event o7 Default shall have

prior consent of Lessor or the Security Trustee,
rmit the use of any Item of Equipment by, any
rated under the federal laws or the laws of any

days or (ii) an aggregate of 12 months oyt of any 24-month period, in each case including

renewal options with respect to any such
customary industry practice, so long as

Equipment to be “tax-exempt use proper
Code and so long as such sublease or use
Any such sublease, assignment, transfer
and conditions of this Lease and Lessee’s
and effect as the obligations of a principa
assignment, transfer or use. Each sublea
paragraph shall be expressly subject and st
to the rights and remedies of the Security
under this Lease in respect of the Items of]
transfer or use.

(b) Transfers by Lessor or Owne
not be entitled to transfer their respective;
than the assignment of this Lease by thg

sublease or use arrangement. in accordance with

such sublease or use does not cause the Item of
!

o}

y” within the meaning of Section 168 (h) of the
oes not extend beyond the end of the Lease Term.
use shall not be in conflict with any of the terms
obligations hereunder shall continue in full force
and not of a surety irrespective of such sublease,
se, assignment, transfer or use permitted by this
Ibordinate to all of the provisions of this Lease and
Trustee under the Security Agreement and Lessor
Equipment covered by such sublease, assignment,

 Participant. Lessor and Owner Participant shall
interests in this Lease and the Trust Estate other
e Lessor to the Security Trustee pursuant to the
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e with Section 3.11 of the Trast Agreement, with
e Participation Agreement, with respect to Owner
Participant. No such transfer by Lessor ¢r Owner Participant shall interfere with Lessee’s
rights under this Lease with respect to Legsee’s use of the Items of Equipment. Lessee shall
provide such information concerning the location of the Equipment as Lessor may
reasonably request in connection with any |such transfer.

Security Agreement except in compliancy
respect to Lessor, and Section 3.6(d) of th

Upon written notice by Lessor to Lessee of any such sale or assignment, Lessee shall
thereafter make payments of all Fixed Rent and other sums due hereunder to the party
specified in such notice and such payment$ shall discharge the obligatior: of Lessee to Lessor
hereunder to the extent of such payments. Lessee shall be under no obligation to any
assignee of Lessor, except upon written ngtice of such assignment to Lessee. Lessee hereby
acknowledges and consents to the security interest and other rights and interests granted to
the Security Trustee pursuant to the Securjty Agreement. Such notice is hereby given of the
assignment of this Lease and all Rent and ¢ther payments to be made to the Lessor hereunder
(other than Excepted Rights in Collateral)|to the Security Trustee under and pursuant to the
Security Agreement, and the Lessee agrees to make all payments of Rent in accordance with
the provisions of Section 6(d). Upon any|such sale or assignment under this Section 13(b),
Lessee shall not be required to execute any documents in connection therewith other than a

form of acknowledgment, any required U
any filings required by the ICC or AAR|

iform Commercial Code Finencing Statements or
Any expenses incurred in connection with any

such sale or assignment shall be borne solely by Lessee if an Event of Default has occurred

and is continuing, otherwise solely by Le
documents in connection with any such salg

SECTION 14. LIENS.

psor. Lessee shall not be required to prepare any
P Or assignment.

Lessee represents and warrants to
accepted by it under the Lease, such Item

[essor that at the time an Item of Equipment is
ill be free and clear of all Liens except Permitted

Encumbrances described in clauses (i) and (iv) of the definition thereof, it being understood
that a claim by the Seller against the Equipment, even if not 30 days past due, is not a
Permitted Encumbrance. Lessee will not dreate, incur, assume or suffer to exist any Lien on
or with respect to the Equipment or any part or Item thereof, Lessor’s title thereto, or any
interest therein, except Permitted Encumbrances. Lessee, at its own expense, will pay,

satisfy and otherwise take such actions as
clear of, and to duly discharge or elimina
such Lien other than Permitted Encumbra
Lease Term. Lessee will notify Lessor
(other than any Lien excepted above) th
Equipment.

SECTION 15.

(a)

damage, theft, taking, destruction, confisd

LOsSS, DAMAGE OR DEST]

ay be necessary to keep the Equipment free and
or bond in a manner satisfactory to Lessor, any
ces if the same shall arise at any time during the
upon becoming aware of any tax or other Lien
it shall attach to the Equipment or any Item of

RUCTION.

Risk of Loss, Damage or Destruction. Lessee hereby assumes all risk of loss,
ation or requisition, partial or complete, of or to




each Item of Equipment, however cause]
with respect to each Item of Equipment f

shall have been returned in accordance W
Lessor of any loss or casualty damage (ot
an Event of Loss) to any Item or Items of
to exceed the amount of self-insurance
pursuant to and in accordance with Seq
notifying Lessor of such loss or casualty
such Item or Items of Equipment and pro
with respect to such repairs.

I

(b)

Replacement or Payment of §

d or occasioned, such risk to be borne by Lessee
rom the Acceptance Date, and continuing until the
expiration or early termination of the Legs
ith Section 5 hereof. Lessee shall promptly notify
her than any such loss or damage which constitutes
Equipment where such loss or damage is estimated

¢ Term and until the Item or Items of Equipment

or deductible amount maintained by the Lessee

tion 16 hereof. Lessee shall, within 90 days of
lamage, notify Lessor that Lessee intends to repair
vide Lessor with an estimated cost and time frame

tipulated Loss Value upon an Event of Loss. If an

Event of Loss occurs with respect to an Ifem or Items of Equipment during the Lease Term,

Lessee shall, promptly and in any event
Event of Loss, inform Lessor and Owner
perform one of the following options (if]
notice of such election within ninety (90
Event of Default then exists or if an E

rithin ninety (90) days after the occurrence of such

Participant in regard thereto and of its election to
being agreed that if Lessee shall not have given
days after such occurrence or if a Default or an

vent of Loss as described in clause (vi) of said

definition shall have occurred and be coptinuing, Lessee shall be obligated to perform the

option set forth in the following paragrap

(i) as promptly as practic
Day next preceding the 180th da;
replacement for such Item of Eqy
hereof and shall convey or cause tq
leased to Lessee hereunder, such R
(other than Permitted Encumbrai
definition of such term), to be of 4
and to have the same or a larger c
market value, utility, residual value
so replaced (assuming such Item w4
terms of this Lease); provided that,
Item of Equipment pursuant to th
following such notice of such Evg
Value for such Item (computed as o
the Lien of the Security Agreement
Security Trustee to be held in esq

h (i1)):

pble, and in any event on or before the Business
y following the date of such Event of Loss, in

ipment, Lessee shall comply with Section 15(d)
be conveyed to Lessor a Replacement Item to be
eplacement Item to be free and clear of all Liens

ces referred to in clauses (i) and (iv) of the

similar make and model and made of aluminum

ipacity as the Item so replaced and to have a fair

and remaining useful life at least equal to the Item
s in the condition required to be maintained by the
as a condition to Lessee’s election to replace any
s paragraph (i), on the Rent Payment Date next

nt of Loss, Lessee shall pay the Stipulated Loss
f such Rent Payment Date) to Lessor or, so long as
khall not have been satisfied and discharged, to the

row (but as part of the Collateral) pending the

replacement of such Item in compliance with this paragraph (i) and Section 15(d)

hereof (it being agreed that, upon
this paragraph (i) and Section 15(
returned to Lessee); and provide
obligation to effect such replacem

he replacement of such Item in compliance with
d) hereof, such Stipulated L.oss Value shall be
d further that if Lessee shall not perform its
ent under this paragraph (i) during the period of

time provided herein, then such Stipulated Loss Value shall be retained by Lessor or,

so long as the Lien of the Securi
discharged, the Security Trustee fof

ly Agreement shall not have been satisfied and
[ application in accordance with Section 5.1(d) of
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shall pay, on the next succeeding Rental Payment
o Lessor or, in the case of Supplemental Rent, to
amounts specified in clauses (B) and (C) of

the Security Agreement and Lessee
Date after the end of such period,

the person entitled thereto, the

paragraph (ii) below; or

(ii) on the Rent Payment Date next following such Event of Loss, Lessee shall
pay (A) the Stipulated Loss Value for such Item (computed as of such Rent Payment
Date), plus (B) the Fixed Rent apd any Supplemental Rent due for such Item of
Equipment on such Rent Payment Date, plus (C) all accrued and unpaid Fixed Rent
and any Supplemental Rent owing for such Item of Equipment through any prior Rent
Payment Date.

" Participant on an after-tax-tasis for any adverse
fement of any Item pursuant to this Section 15 and
in connection with the replacement of any Item

Lessee agrees (i) to indemnify the Ownel
tax consequences resulting from the replag
(ii) to pay all legal and other expenses

pursuant to this Section 15.

©
Items of Equipment in compliance with
required to be paid pursuant to Section 1
which the Lessee has elected to pay or has
proviso to Section 15(b)(i) the amounts s
respect to such Item or Items and the ob

Rent Termination. Upon the sale, retention or replacernent of any Item or

this Section 15 or upon the payment of all sums

p(b)(ii) hereof in respect of any Item or Items for

been deemed to have elected to pay pursuant to the

pecified in Section 15(b)(ii), the Lease Term with

igation to pay Fixed Rent for such Item or Items

accruing subsequent to the date of payment of the Stipulated Loss Value for such Item or

Items pursuant to Section 15(b)(ii) shall td
pay all Rent in respect of such Item or Ite
of payment of such Stipulated Loss V4
further, if the replacement of any Item
Section 15 occurs, or if the payment

rminate; provided that Lessee shall be obligated to

ms which has accrued up to and including the date

lue pursuant to Section 15(b)(ii); and provided
or Items of Equipment in accordance with this
of all sums required to be paid pursuant to

Section 15(b)(ii) hereof is due and payable, after the expiration of the lLease Term, then, in

either case, Lessee shall pay to Lessor, fq
until such time that such replacement or
amount equal to the daily equivalent of tH
Basic Term for such Item or Items or,
arithmetic average of rent paid during sud
further, however, that where payments in

r each day after the expiration of the Lease Term
payment, as the case may be, has been made, an
¢ arithmetic average of the Fixed Rent during the
if the Lease expired after a Renewal Term, the
h Renewal Term for such Itern or Items; provided
respect of the daily equivalent of Rent are made

under this Section 15(c) with respect to apy Item or Items of Equipment, no payments shall

be due from Lessee under the first sentend
or Items of Equipment.

(d) Disposition of Equipment; R4
requirements of this Section 15 in respect
Event of Loss, Lessor will convey to Le
Lessor in and to such Item or Items, “q
except for a warranty against Lessor’s Li
designee, at Lessee’s expense, such bills

e of Section 5(c) hereof with respect to such Item

placement of Item. (i) Upon compliance with all
of any Item or Items of Equipment subject to an
hsee or its designee all right, title and interest of
s 1s”, “where is”, without recourse or warranty,
ens, and shall execute and deliver to Lessee or its
of sale and other documents and instruments as
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Lessee or its designee may reasonably rd
separate Item so disposed of, so long as
and be continuing, any payments received
party (except Lessee) as a result of the og
reduction of Lessee’s obligation to pay th
already paid by Lessee, or, if already paid
its payment of such amount, and any sug
Section 15(b)(ii)(A) shall be paid to or |
continuance of a Default or an Event of D

quest to evidence such conveyance. As to each
o0 Default or Event of Default shall have occurred
by Lessor or by Lessee from any insurer or other
currence of such Event of Loss will be applied in
e amounts described in Section 15(b)(i1)(A), if not
by Lessee, will be applied to reimburse Lessee for
h payments in excess of the amounts described in
retained by Lessor, and after the occurrence and
efault such payments shall be paid to the Security

ly Agreement shall not have been discharged and
ovided however, that Lessee shall be entitled to
hare will be calculated as the product of (x) any
 (y) one minus a fraction having as its numerator
together with any fractions thereof, which have
such excess funds and a denominator equal to the

Trustee so long as the Lien of the Securi
thereafter shall be paid to the Lessor; pr
share in any excess such that Lessee’s s
excess of the amounts described above an
the number of years of the Basic Term,
elapsed to the date of availability of any
total number of years of the Basic Term.

(ii) At the time of or prior to apy replacement of any Item, Lessee, at its own
expense, will (A) furnish Lessor with a Bill of sale and an assignment of warranties with
respect to the Replacement Item, (B) cause a Lease Supplement substaritially in the form of
Exhibit B hereto, subjecting such Replacement Item to this Lease, duly executed by Lessee,
to be delivered to Lessor for execution anfl, upon such execution, to be filed for recordation
in the same manner as the original Lease Jupplement, (C) so long as the Lien of the Security
Agreement shall not have been satisfied and discharged, cause a Security Agreement
Supplement substantially in the form of Exhibit B to the Security Agreement for such
Replacement Item, to be delivered to Lespor and to the Security Trustee for execution and,
upon such execution, to be filed for recordlation in the same manner as the original Security

Agreement Supplement, (D) so long as t
been satisfied and discharged, cause a fin
Replacement Item to be filed in such plg
security interest therein created by or pur
Uniform Commercial Code financing s
Trustee as secured party and the Security |
in such public offices as are deemed necf
Owner Trustee and the Owner Participg
Security Trustee as assignee of the Owrl
with an opinion of Lessee’s counsel, to
clause (A) above constitutes an effectiv]
Replacement Item to Lessor, (y) good and
delivered to Lessor, free and clear of all L
to in clauses (i) and (iv) of the definition
other action necessary or appropriate to

Trustee’s respective interests in the R|

(F) furnish Lessor with a certificate of

acceptable to Lessor (or such other Pers
Lessor and, if so mutually agreed to, may

e Lien of the Security Agreement shall not have
Ancing statement or statements with respect to the
lce or places as necessary in order to perfect the
uant to the Security Agreement and precautionary
fatements naming Lessee as debtor, the Owner
[Tustee as assignee of the secured party to be filed
pssary or appropriate by the Security Trustee, the
nt to perfect the right, title and interest of the
er Trustee in the Equipment, (E) furnish Lessor
the effect that (x) the bill of sale referred to in
e instrument for the conveyance of title to the
marketable title to the Replacement Item has been
iens (other than Permitted Encumbrances referred
of such term), and (z) all filings, recordings and
perfect and protect the Lessor’s and the Security
eplacement Item have been accomplished and
a qualified independent appraiser reasonably
bn as shall be mutually agreed to by Lessee and
be the system chief mechanical officer of Lessee)
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b a fair market value, utility, residual value and
Item so replaced (assuming such Item was in the
terms of this Lease) and setting forth a reasonable
fail. For all purposes hereof, npon passage of title
thereto to Lessor, the Replacement Itemn shall be deemed part of the property leased
hereunder and the Replacement Item shall be deemed an “Item” of Equipment as defined
herein. Upon passage of title to any Iten of Equipment, whether in connection with the
replacement of such Item of Equipment|or in connection with the payment of all sums
required to be paid pursuant to Sectiof 15(b)(ii) hereof with respect to such Item of
Equipment, Lessor will transfer to Lesgee, without recourse or warranty (except as to
Lessor’s Liens), all Lessor’s right, title and interest in and to such Item, and upon such
transfer, Lessor will request in writing that the Security Trustee execute and deliver to
Lessee an appropriate instrument releasing such Item from the lien of the Security
Agreement and releasing the Assignment of Warranties with respect to such Item from the
assignment and pledge under the Security Agreement. As to each separate replaced Item, so
long as no Default or Event of Default shall have occurred and be continuing, Lessee or its
designee shall be entitled to any awards, ihsurance or other proceeds and damages received
by Lessee, Lessor or the Security Trusteg with respect to such replaced Item after having
replaced such Item.

certifying that the Replacement Item ha
remaining useful life at least equal to the
condition required to be maintained by the
basis for such conclusion in reasonable de

(e) Application of Payments Nog Relating to an Event of Loss. So long as no
Default or Event of Default shall have occfirred and be continuing, any payments (including,
without limitation, insurance proceeds) refeived at any time by Lessor or Lessee from any
governmental authority or other party with respect to any loss or damage to any Item or
Items of Equipment not constituting an Event of Loss will be applied directly in payment of
repairs or for replacement of property in gccordance with the provisions of Sections 10, 11
and 16 hereof, if not already paid by Lessef, or if already paid by Lessee, shall be applied to
reimburse Lessee for such payment, and dny balance remaining after compliance with said
Sections with respect to such loss or dafnage shall be retained by Lessor, and after the
occurrence and continuance of a Default of an Event of Default such payments shall be paid
to the Security Trustee so long as the Lien of the Security Agreement shall not have been
discharged and thereafter shall be paid to the Lessor; provided, however, that Lessee shall be

entitled to share in any excess such that
(x) any excess of the amounts described
numerator the number of years of the

which have elapsed to the date of availab
equal to the total number of years of t
installments of Rent and other sums shall ¢
taking unless and until the payment in full

SECTION 16. INSURANCE.

As part of an insurance program in
will, at all times prior to the return of the |

ssee’s share will be calculated as the product of
bove and (y) one minus a fraction having as its
asic Term, together with any fractions thereof,
lity of any such excess funds and a denominator
e Basic Term. Lessee’s obligation to pay all
ontinue for the duration of such requisitioning or
pf the amounts due under Secrion 15(b)(ii).

Cluding risk retention and self-insurance, Lessee
Equipment to Lessor, at its own expense, cause to

be carried and maintained (i) property danpage insurance in respect of the Equipment at the

time subject hereto and (ii) public liability

insurance with respect to third-party personal and
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property damage, and Lessee will continue
such risks and with such insurance compar
with prudent industry practice by public util

to carry such insurance in such amounts and for
ies and subject to such self-insurance consistent
ity companies similar to Lessee, but in any event

not less comprehensive in amounts and against risks customarily insured against by Lessee in

respect of equipment owned or leased by it

Lessee may from time to time self-
wide practice by way of deductible, pr

similar in make and model to the Equipment.

insure in accordance with its then-current fleet
emium adjustment or franchise provisions or

otherwise in respect of the insurance po

icies covering the risks required to be insured

against pursuant to this Section 16; providgd, however, that during any period when (a) any
debt security issued by Lessee is rated lowgr than Baa3 by Moody’s Investors Service, Inc.,
lower than BBB- by Standard & Poor’s Rafing Group, or lower than the cquivalent of either
thereof by any other nationally recognizpd rating agency, (b) no such debt security is
outstanding or rated, or (c) an Event of Dgfault is continuing, the public liability insurance
required hereunder shall provide a minimuym coverage of $60,000,000 and Lessee may not
so self-insure in aggregate policy year amoyints in excess of $4,000,000. If Lessee shall lose
the right to self-insure without restriction funder this Section 16 and shall subsequently be
able to self-insure without restriction under|this Section 16, Lessee shall give Lessor not less
than ninety (90) days’ prior written noti¢e of the commencement of any self-insurance
program permitted by this Section 16, which notice shall include such details about such
self-insurance as Lessor may reasonably request. In addition, Lessee shall cooperate with all
reasonable requests of Lessor for such ifformation and documentation about such self-
insurance program. Upon request by Lessdr, Lessee shall, at Lessor’s sole cost and expense
for premiums, arrange for and place insurgnce coverage on the Equipment, assuming such

insurance can be obtained, for the benefit
Lessee’s then-existing insurance brokers
Lessor shall request.

Any such insurance policies shall:
and trust capacities, Owner Participant,

additional insureds under the comprehe]

property insurance, (ii) insure the Security
Agreement has been discharged, the Lessq
payee clause satisfactory to the Security Trj
property insurance, (iii) provide insurer’
counterclaim or any other deduction, whet
liability against any additional insured e}
misconduct or gross negligence of such ad

of Lessor, under then-existing policies and with
with deductibles, coverages and other terms as

(1) name and insure the Lessor, in its individual
Security Trustee and each holder of a Note as
isive public liability insurance and under the
Trustee or, in the event the Lien of the Security
r, as additional loss payee urder a standard loss
istee or the Lessor, as the casz may be, under the
b waiver of its right of subrogation, set-off or
her by attachment or otherwise, in respect of any
xcept for claims as shall arise from the willful
ditional insured, (iv) provide that such insurance

as to the interest of the Lessor, Owner Participant, Security Trustee and each holder of a

Note shall not be invalidated by any actior
than such claimant), regardless of any brg
condition contained in such policies by t

or inaction of Lessee or any other Person (other
ach or violation of any warranty, declaration or
he Lessee or any other Person (other than such

claimant), (v) provide that all such insurajce is primary without right of contribution from

any other insurance which might otherwi
under Section 13(b) and shall expressly
liability, shall operate in the same manner

se be maintained by the Lessor or any assignee
provide that all provisions except the limits of
as if there were a separate policy covering each
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such additional insured, (vi) provide thegein or by endorsement that thirty (30) days prior
written notice of expiration, cancellation qr modification shall be given to the Lessor, Owner
Participant, Security Trustee and each| holder of a Note and shall provide that such
cancellation, change or modification shall not be effective during such 30 day period as to
any of the Lessor, Owner Participant, §ecurity Trustee and each hclder of a Note, and
(vii) provide that no additional insured shall have any obligation or liability for premiums
in connection with such insurance.

Upon the execution and delivery of this Lease and thereafter within 30 days after the
close of each fiscal year of Lessee (so Jong as Lessee shall have the right to self-insure
without restriction under this Section{16), Lessee shall furnish the Lessor, Owner
Participant, Security Trustee and each holfler of a Note with an Officer’s Certificate, in form
and substance reasonably satisfactory to ¢ach such party, evidencing compliance by Lessee
with the self-insurance criteria set forth jn this Section 16 and setting forth the amount, if
any, of insurance carried by Lessee and the amount of any deductibles or self-insurance, if
any, under any such insurance and stating whether Lessee’s insurance or self-insurance is
consistent with prudent industry practice. {In the event that Lessee shall lose the right to self-
insure without restriction under this Sedtion 16, Lessee shall furnish the Lessor, Owner
Participant, Security Trustee and each holfler of a Note with certificates or other satisfactory
evidence of maintenance of the insuranc¢ required under this Section 16 and shall furnish
binders or other formal confirmation reasonably acceptable to the Lessor evidencing
renewals thereof as soon as practicable certificates of insurance within twenty (20) days
after such renewal is effected or the expirption date of the original policy or policies, as the
case may be. All other terms of insurance|shall be in accordance with such insurance carried
by Lessee or its Affiliates with respect tp other railcars in its fleet. Lessee shall furnish
written notice to the Lessor, Owner Partidipant, Security Trustee and each holder of a Note
of any notice of cancellation, material modiification, termination or lapse for non-payment of
premiums with respect to any of the liability insurance provided pursuant to this Section 16
within 5 Business Days after the earlier of (i) the date on which Lessee receives such notice
from the insurance company providing sugh insurance, and (ii) the date on which Lessee has
actual knowledge of any such cancellatiop, material modification, termination or lapse for
non-payment of premiums.

If the loss (or losses from a single igcident or cause) covered by said physical damage
insurance is less than $1,000,000, the prodeeds of such insurance shall be payable to Lessee
provided that no Default or Event of Defaylt shall have occurred and be continuing and after
the occurrence and continuance of a Defatlt or an Event of Default such proceeds shall be
paid to the Security Trustee so long as thje Lien of the Security Agreement shall not have
been discharged and thereafter shall be paid to the Lessor. If such loss equals or exceeds
$1,000,000, the proceeds of such insurancg shall be payable to the Security Trustee or, in the
event that the Lien of the Security Agreenjent has been discharged, the _essor provided that
the Security Trustee or the Lessor, as the ¢ase may be, shall, so long as no Default or Event
of Default has occurred or is continuing, remit all such insurance proceeds to Lessee at such
time as Lessee either (i) provides Lessor eyidence that the damage has been repaired and the
Equipment has been restored to good working order and condition or (ii) has paid to Lessor
or Security Trustee, as the case may be, the amounts otherwise due to Lessor on loss of such
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. Lessee’s obligation to maintain insurance with
nmence on the Acceptance Date of such Item of
to occur of (x) the date on which such Item of
Equipment is sold, pursuant to Section 19 hereof, (y) the termination of this Lease with
respect to such Items of Equipment pursuant to and in accordance with Section 27 hereof, or
(z) the return of the Equipment to the Less¢r in accordance with Section 5 hereof; provided
that if the liability insurance is on a claims made basis at any time during the last three years
of the Lease Term, the Lessee shall provide such insurance for at least three years after the
Lease Term. Lessee covenants that it will pot use or operate or permit the use or operation
of any Item of Equipment at any time wheg the insurance required by this Section 16 is not

Equipment pursuant to Section 15(b) hereof
respect to any Item of Equipment shall cor
Equipment and shall run until the earliest

in force with respect to such Item of Equip
which would violate the terms and provisio
to cause the insurance required under this

ent and will not use the Equipment in a manner
ns of such insurance policies. If Lessee shall fail
Section 16 to be carried and maintained, Lessor

may provide such insurance and Lessee shall reimburse Lessor upon demand for the cost

thereof as Supplemental Rent hereunder.

Nothing in this Section 16 shall proH

ibit Lessor, Owner Participant, Security Trustee

or a holder of a Note from obtaining insurapce for its own account and any proceeds payable

thereunder shall be as provided in the ins

such insurance may be obtained that would

of any insurance to be obtained or maintain

SECTION 17. NO WARRANTIES.

LESSEE LEASES THE EQUIPMENT

WHATEVER CONDITION IT MAY BE. NEITH]

VENDOR OF THE EQUIPMENT, NOR OWNER
OR HAS MADE OR SHALL BE DEEMED TO M/
WARRANTY, EITHER EXPRESS OR IMPLIED,
WITHOUT LIMITATION, THE DESIGN, OPER
MERCHANTABILITY, VALUE, DURABIL
PARTICULAR USE OR PURPOSE, LESSOR
HEREOF, LESSEE’S RIGHT TO THE QUIET
MATERIAL OR WORKMANSHIP OF THE
EQUIPMENT TO THE PROVISIONS AND S}
ORDERS RELATING THERETO, AND EACH

TRUSTEE HEREBY DISCLAIMS ANY SU

irance policy relating theretc; provided that no
limit or otherwise adversely affect the coverage
ed by Lessee pursuant to this Section 16.

AS-IS, WHERE-IS WITH ALIL FAULTS, AND IN
ER LESSOR, NOT BEING THE MANUFACTURER OR
PARTICIPANT NOR SECURITY TRUSTEE MAKES
AKE OR HAVE MADE, ANY REFRESENTATIONS OR
AS TO ANY MATTER WHATSCEVER, INCLUDING,
[ATION OR CONDITION OF THE EQUIPMENT, ITS
ITY, SUITABILITY OR ITS FITNESS FOR ANY
’S TITLE THERETO, SUBJECT TO SECTION 22
ENJOYMENT THEREOF, THE QUALITY OF THE
EQUIPMENT, OR THE CONFORMITY OF THE
PECIFICATIONS OF ANY PURCHASE ORDER OR
LESSOR, OWNER PARTICIPANT AND SECURITY

REPRESENTATION OR WARRANTY (WHICH

DISCLAIMER LESSEE HEREBY ACKNOWLEDGES). WITHOUT LIMITING THE GENERALITY OF
THE FOREGOING, NEITHER LESSOR NOR (DWNER PARTICIPANT NOR SIECURITY TRUSTEE

SHALL BE LIABLE OR RESPONSIBLE FO
(WHETHER OR NOT DISCOVERABLE BY
INTERRUPTION IN LESSEE’S BUSINESS ¢
EQUIPMENT FOR ANY REASON WHATSOEV
SELECTED BY LESSEE ON THE BASIS OF ITS
STATEMENTS, REPRESENTATIONS OR WAl
PARTICIPANT OR SECURITY TRUSTEE,

ANY DEFECTS, EITHER PATENT OR LATENT
LESSEE), IN THE EQUIPMENT, OR FOR ANY
CAUSED BY LESSEE’S INABILITY TO USE THE
[ER, ALL OF WHICH ITEMS OF EQUIPMENT WERE
OWN JUDGMENT WITHOUT RELIANCE UPON ANY
RRANTIES MADE BY OWNER TRUSTEE, OWNER
T BEING AGREED THAT ALLL SUCH RISKS, AS
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BETWEEN LESSOR, WHETHER IN ITS IN
PARTICIPANT, SECURITY TRUSTEE AND T|
LESSEE ON THE OTHER HAND, ARE TO BE

Neither Lessor, Owner Participant
or liability to Lessee or any other Persq
liability, loss or damage caused or alleged
Equipment or by any inadequacy thereo
circumstances in connection therewith; (i
Equipment or any risks relating thereto; (|
anticipated profits or consequential darj
maintenance, repair, improvement or re
delivery of a Lease Supplement relatin
evidence as between Lessee and Lesson
satisfactory to Lessee, and Lessee will nof

]

DIVIDUAL CAPACITY OR AS TRUSTEE, OWNER
HE HOLDER OF ANY NOTE ON THE ONE HAND AND
BORNE BY LESSEE.

nor Security Trustee shall have any responsibility

n with respect to any of the following: (i) any
to be caused directly or indirectly by any Item of

[ or deficiency or defect therein or by any other
) the use, operation or performance of any Item of
iii) any interruption of service, loss of business or
nages; or (iv) the delivery, operation, servicing,
placement of any Item of Equipment. Lessee’s
g to an Item of Equipment shall be conclusive

that such Item of Equipment is in all respects
assert any claim of any naturs whatsoever against

Lessor, Owner Participant or Security Truistee based on any of the foregoing matters.

So long as an Event of Default shal
as the Equipment shall be subject to this |

not have occurred and be continuing, and so long

Lease and Lessee shall be entitled to possession of

the Equipment hereunder, Lessor authofizes Lessee, at Lessee’s expense, to assert for
quip

Lessor’s account, all rights and powers
dealer’s warranty on the Equipment or 4
shall indemnify, protect, save, defend and
and against any and all claims, and all cost
or suffered by Lessor and Owner Partic

pf Lessor under any manufacturer’s, vendor’s or

ny part thereof; provided, however, that Lessee
hold harmless Lessor and Owner Participant from

B, expenses, damages, losses and liabilities incurred
ipant in connection therewith, as a result of, or

incident to, any action by Lessee pursuant to the foregoing authorization, and that Lessee

shall provide Lessor with prior written |
Lessor’s behalf pursuant to the foregoing
vendor or manufacturer pursuant to suc
payable to Lessee so long as no Default]
continuing and after the occurrence and

notice of any action Lessee proposes to take on

authorization. Any payments made by any such

h warranty for any Item of Equipment shall be

or Event of Default shall have occurred and be

continuance of a Default or an Event of Default

shall be paid to the Security Trustee so log as the Lien of the Security Agreement shall not

have been discharged and thereafter shall
to repair or replace damaged components
and if not used, such amount shall be paid

SECTION 18. EVENTS OF DEFAULT.

Any of the following events shall ¢
event shall be voluntary or involuntary or

pe paid to the Lessor. Such payment is to be used

in accordance with Section 11 hereof, if feasible,

promptly to Lessor.

onstitute an Event of Default (whether any such
come about or be effected by operation of law or

pursuant to or in compliance with any applicable law):

&)
Stipulated Loss Value, Termination
Business Days after the same is due

Lessee shall fail to mpke any payment of Interim Rent, Fixed Rent,

Value or Make-Whole Premium within ten (10)
and payable or any Supplemental Rent (other than
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Stipulated Loss Value or Termination Value or Make-Whole Prernium) within thirty
(30) days after receipt of written notice by Lessee; or

(b) Lessee shall fail to opserve or perform any of the covenants or
agreements of Lessee set forth in the|first and second paragraphs of Section 16; or

(c) any representation or warranty made by Lessee herein, or in any Lessee
Agreement (other than the Tax Ipdemnification Agreement) or any certificate
furnished in connection herewith or{therewith shall prove to have been incorrect in
any material respect when such was rade; or

(d) Lessee shall fail to pegform or observe any covenant, condition, or
agreement to be performed or obseryed by it under any Lessee Agreement, or in any
agreement or certificate furnished fin connection herewith, and such failure shall
continue unremedied for thirty (30)|days after receipt of written notice sent by the

Lessor or the Security Trustee to the
same to be remedied; provided th
Default if (i) such default is curable

be cured within such thirty (30) day

material respect the Lessor’s interes
Security Trustee created pursuant

diligently pursuing such cure and effy
default or before the last day of the I

(e)
admits insolvency or bankruptcy or i
an assignment for the benefit of cred

of a custodian, trustee or receiver fd

commences a voluntary case under

similar law now or hereafter in effeg

(f)
the premises, seeking a decree or
involuntary case under any applicab

Lessee becomes insolver

a proceeding shall have

ssee specifying such failure and demanding the
, no such default shall be dcemed an Event of
other than by the payment of money but cannot
period, (ii) such default does not impair in any
in the Equipment or the security interest of the
to the Security Agreement, and (iii) Lessee is
ects such cure within 180 days of the date of such
Lease Term, whichever shall occur first; or

t (however such insolvency may be evidenced) or
s inability to pay its debts as they mature, makes
tors or applies for or consents to the appointment
r Lessee, or for the major part of its property or
any applicable bankruptcy, insolvency or other
t;

been instituted in a court having jurisdiction in
order (i) for relief in respect of Lessee in an
bankruptcy, reorganization, insolvency or other

similar law now or hereafter in effect or (ii) for the appointment of a custodian,
receiver, trustee or similar officia] of Lessee or of its property, or (iii) for the
winding up or liquidation of the affgirs of Lessee, and either (I) any such proceeding

shall remain undismissed or unstaye
or (II) such court shall enter a de
proceeding or Lessee shall consent t

(g) The Security Agreemen
reason whatsoever, including,

and in effect for a period of 90 consecutive days
ee or order granting the relief sought in such
such entry; or

shall cease to be in full force and effect for any
ithout limitation, a determination by any

governmental body or court that such Agreement is invalid, void or unenforceable or,

except with respect to Permitted En
shall cease to constitute a first priot

umbrances, the Lien of the Security Agreement
ity perfected lien of the Security Trustee for the
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benefit of the holders of the Notes|on the Collateral; provided that it shall not be an
Event of Default under this Lease]if any of the events describad in this clause (g)
occur solely as a result of an Event of Default described in Section 7.1(g) of the
Security Agreement.

SECTION 19. REMEDIES UPON DEFAULT.

Upon the occurrence of any Event|of Default, and at any time thereafter so long as
such Event of Default shall not have bedn remedied, Lessor may, at its option, by written
notice to Lessee, exercise any one or moye of the following remedies as Lessor in its sole
discretion shall elect (provided that this Liease shall automatically be deemed to be declared
in default without the necessity of such Written notice upon the occurrence of any Event of
Default described in Section 18(e) or (f)):

(@) Lessor may terminate dr cancel this Lease, without prejudice to any other
remedies of Lessor hereunder, with|respect to all or any Item of Equipment, and may
enter the premises of Lessee to tgke immediate possession of the Equipment and
remove all or any Item of Equipment by summary proceedings or otherwise, or may
cause Lessee, at Lessee’s expenge, to surrender and deliver possession of the
Equipment or such Item in the samg manner as provided in Secticn 5 hereof:

(b)  Lessor may hold, keep [idle or lease to others the Equipment or any Item
of Equipment, as Lessor in its solq discretion may determine, free and clear of any
rights of Lessee and without any du}y to account to Lessee with respect to such action
or inaction or for any proceeds with| respect thereto, except that Lessee’s obligation to
pay Fixed Rent payable after Lessee[shall have been deprived of possession pursuant to
this Section 19 shall be reduced by |the net proceeds, if any, received by Lessor from
leasing the Equipment or such Item |to any Person other than Lessee after Lessee shall
have been so deprived of possession;

()  Lessor may sell any Itepn of Equipment at public or private sale as Lessor
may determine, free and clear of any rights of Lessee, and Lessee: shall pay to Lessor
all unpaid Fixed Rent payable up tq and including the Rent Payment Date coincident
with or immediately preceding the flate of such sale, plus, as liquidated damages for
loss of a bargain and not as a pendlty (in lieu of the Fixed Renr for such Item sold
payable after such Rent Payment Djte), an amount equal to (A) the excess, if any, of
(i) the Stipulated Loss Value of such Item so sold, computed as of the Rent Payment
Date coincident with or immediately preceding the date of such sale, over (ii) the net
proceeds of such sale, plus (B) intergst on such Stipulated Loss Value from such Rent
Payment Date to the date of sale at the Late Rate, plus (C) all other Rent then due;

(d) Lessor, by written notjce to Lessee, may demand that Lessee pay to
Lessor, and Lessee shall pay to Liessor on the date specified in such notice (the
“Payment Date” ) all unpaid Fixed Rent payable up to and including the Payment Date
plus, as liquidated damages for loss of a bargain and not as a penalty (in lieu of the
Fixed Rent for any Item of Equipment payable after the Payment Date and in lieu of
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the exercise by Lessor of its rights
such Item of Equipment), whichev
discretion, shall specify in such not
Equipment, equal to (A) the excess,
Equipment for the remainder of the

under such subsection (c) above with respect to
er of the following amounts Lessor, in its sole
jce: (i) an amount, with respect to such Item of
f any, of the Fixed Rent payable for such Item of
then current Lease Term, over the Fair Market

Rental Value of such Item of Equip
Term, after discounting such exces

ment for the remainder of the then current Lease
to present worth as of the Payment Date at the

lower of (I) the Prime Rate and (I} the interest rate of the Notes plus (B) all other

Rent then due; or (ii) an amount,
(A) the excess, if any, of the Sti

ith respect to each Item of Equipment, equal to
lated Loss Value of such Item of Equipment

computed as of the Rent Payment Date coincident with or next preceding the Payment

Date, over the Fair Market Sales Val
(B) interest on such Stipulated Lo

e of the Equipment as of the Payment Date, plus
5s Value from such Rent Payment Date to the

Payment Date at the Late Rate, plus {C) all other Rent then due;

(e) Lessor may proceed by
hereof or to recover damages for the

(f) Lessor may exercise any

r appropriate court action to enforce the terms
breach hereof or to rescind this Lease; and

other right or remedy which may be available to

it under applicable law.

No remedy referred to in this Sectiof 19 is intended to be exclusive, but each shall be
cumulative and may be exercised concurr¢ntly or consecutively and shall be in addition to
any other remedy referred to above or othdrwise available to Lessor at law or in equity, and
the exercise in whole or in part by Lessof of any one or more of such remedies shall not
preclude the simultaneous or later exercise by Lessor of any or all such other remedies.
Lessee hereby waives any mandatory requirements of law, now or herea:ter in effect, which
might limit or modify the remedies hergin provided, to the extent that such waiver is
effective under applicable law. Lessee her¢by waives any and all existing or future claims to
any offset against the Rent payments dugq hereunder, and agrees to make such payments
regardless of any offset or claim which mdy be asserted by Lessee or or: its behalf. Except
as otherwise provided in this Lease, Lessed, to the full extent effective under applicable law,
hereby waives all statutory or other legal requirements for any notice of any kind, any other
requirements with respect to the enforcement of Lessor’s rights under this Lease and any and
all rights of redemption. No waiver by Lgssor of any Event of Defaul: hereunder shall in
any way be, or be construed to be, a waivey of any future or subsequent Event of Default.

In addition, the Lessee shall be li
before or during the exercise of any of the
or enforcement of any judgment, and fo
expenses incurred by reason of the occurl
exercise of the Lessor’s remedies with rg
repayment in full of any costs and expe
modifying any Item in order to cause it
regulatory standards imposed by this Lease

le for any and all unpaid Kent due hereunder
foregoing remedies, including during the appeal
F all reasonable legal fees and other costs and
rence of any Default or Event of Default or the
Espect thereto, including without limitation, the
nses necessary to be expended in repairing or
to be in compliance with all maintenance and
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Upon the date of termination of this|Lease by Lessor pursuant to Section 19(a), Lessee
shall, without expense to the Lessor, promptly redeliver the Items of Equipment or cause the
Items of Equipment to be redelivered, to the Lessor with all reasonable dispatch, in the same
manner and in the same condition as if such Items of Equipment were being redelivered on
the last day of the Lease Term in accoydance with the provisions of Section 5, and all
obligations of the Lessee under Section § shall apply to such redelivery. Lessor, without
further notice, may, but shall be under no obligation to, retake such I[tems of Equipment
wherever found, without the Lessor incprring any liability by reason of such retaking,
whether for the restoration of damage to property caused by such retaking or otherwise.

Without in any way limiting the oblligation of Lessee under the foregoing provisions
of this Section, Lessee hereby irrevocably appoints Lessor as the agent and attorney of
Lessee with full power and authority to, upon the occurrence and continuance of an Event of
Default hereunder, exercise Lessor’s rights under this Section, at any time while Lessee is
obligated to deliver possession of any It¢m of Equipment to Lessor, 10 demand and take
possession of such Item of Equipment in the name and on behalf of Lessee from whomever
shall then be in possession of such Item.

SECTION 20. LESSOR’S RIGHT TO PERI

If Lessee fails to perform or coi
contained herein, Lessor may (but shall 1
perform or comply with such agreement o3

and the amount of the reasonable expe

FORM FOR LESSEE.

nply with any of its agreernents or covenants

ot be obligated to) itself, after notice to Lessee,
covenant or make advances to perform the same,
ses of Lessor incurred in connection with the

performance of or compliance with such agreement or covenants, shall, if not paid by Lessee

to Lessor on demand, be payable as Suppl

SECTION 21. LATE CHARGES.

Lessee shall pay to Lessor as Suppl

ental Rent hereunder.

ental Rent, to the extent permitted by applicable

law, interest on any amount of Interim Renf, Fixed Rent and any Supplemental Rent which is
not paid when due, for any period for which the same is overdue (without regard to any
grace period) at a rate equal to the Late Rate.

SECTION 22. COVENANT OF QUIET EN

OYMENT.

During the Lease Term of any Item ¢f Equipment hereunder and so long as no Default

or Event of Default has occurred and is co
shall have the right to uninterrupted use

ntinuing, Lessor covenants and agrees that Lessee
and enjoyment of such Item on the terms and

conditions provided herein without any imterference from Lessor or Owner Participant or

those claiming through or against Lessor {
claims of mechanics, suppliers, materialmd
materials furnished in connection with the
by or through the Lessor).

For purpose

other than Security Trustee and Noteholders and
n and laborers for work or services performed or
Equipment or any Item thereof which are claims
5 of this Section 22, the delivery of notices of




default or nonperformance delivered undj
to constitute a violation of this Section 22

SECTION 23. OTHER DOCUMENTS.

Except as otherwise provided here
deliver to Lessor such other documents

er and pursuant to Section 18 shall not be deemed

in, Lessee will, at Lessee’s expense, execute and

nd take such other actions as may be reasonably

requested by Lessor in order to effectyate the intent of this Lease, including, without
limitation, such amendments to this Le¢ase, and Uniform Commercial Code financing
statements and continuation statements andl any filings required by the ICC or the AAR.

SECTION 24.

Unless otherwise expressly spe
communications and notices provided for
Section 9.2 of the Participation Agreemer

SECTION 25.  LESSEE’S RENEWAL ANT]

(@) Lessee’s Renewal Option. If
and be continuing (at the time of the notic

NOTICES AND REQUESTY.

cified or permitted by the terms hereof, all
herein shall be given and effective as provided in
t.

) PURCHASE OPTIONS.

no Default or Event of Default shall have occurred
e referenced below or of the commencement of the

Renewal Term), and this Lease shall n¢t have been earlier terminated, Lessee shall be

entitled, at its option upon written notice
Lease in accordance with the following te

@)

Renewal Rent Rate option describ

to Lessor, as hereinafter provided, to renew this
s:

commencing at the end of the Basic Term with respect to the Fixed Rate

in clause (1) below and at the end of the Basic

Term or any Renewal Term with regpect to the Fair Market Renewal Rent Rate option
described in clause (2) below, Lessge shall have the option to renew this Lease for a
period of not less than one year nogy more than five years (1) with respect to all, or if
less than all not less than 120 nor more than an amount sufficient to continue to subject

at least 120 Items of Equipment to

Amount”), chosen on a random basj
Term for any Item of Equipment re
payable in arrears equal to 50% of
Rent payable in respect of such It
Rate Renewal Rent Rate” ) or (2) wi
nor more than the Maximum Reng
basis, and the Fixed Rent payab
Equipment renewed pursuant to th
equal to such Item of Equipment’s ]
Rent Rate™);

(ii) in no event shall (1)
Term, the Basic Term and all prior

his Lease (the “Maximum Renewal and Purchase
s, and the Fixed Rent payable during the Renewal
newed pursuant to this clause (1) shall be at a rate
the average amount of each installment of Fixed
m of Equipment during the Basic Term (“Fixed
th respect to all, or if less than all not less than 120
wal and Purchase Amount, chosen on a random
le during any Renewal Term for any Item of
s clause (2) shall be at a rate payable in arrears
Fair Market Rental Value (“Fair Market Renewal

fuch Renewal Term when added to the Interim
Renewal Terms exceed 80% of the economic life
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of such Item(s) of Equipment and [2) the expected aggregate residual value of such
Equipment at the end of such Regjewal Term be an amount less than 20% of the
aggregate Purchase Price of such Equipment (without regard to inflation or deflation
occurring or expected to occur from the Acceptance Date until the end of the Renewal
Term) determined in each case in tHe manner described in Section 25(c) hereof.

Except as stated above, all of the provisipns of this Lease (other than Section 27) shall be
applicable during each Renewal Term for|each Item of Equipment. Stipulated Loss Values
and Termination Values for each Item of Equipment on any Rent Payment Date during any
Renewal Term under the Fixed Rate Rengqwal Rent Rate option shall be: an amount equal to
Stipulated Loss Value or the Terminatign Value, as the case may be, for such Item of
Equipment determined as of the last Rent Payment Date of the Basic Term. Stipulated Loss
Values and Termination Values for each Item of Equipment on any Rent Payment Date
during any Renewal Term under the Fajyr Market Renewal Rent Rate option shall be an
amount equal to the higher of (x) the Faiy Market Sales Value thereof or (y) the Stipulated
Loss Value or the Termination Value, as the case may be, for such Item of Equipment
determined as of the last Rent Payment Dite of the Basic Term. If Lessee will exercise said
renewal option with respect to any Rengwal Term, Lessee shall give irrevocable written
notice to Lessor to such effect not less than two hundred forty (240) days nor more than
three hundred sixty-five (365) days prigr to the expiration of the Basic Term and any
Renewal Term.

(b) Lessee’s Purchase Option. (}) If (x) no Default or Event of Default shall have
occurred and be continuing, and (y) this Lease shall not have been earlier terminated, Lessee
shall be entitled, at its option, upon irr¢vocable written notice to Lassor as hereinafter
provided, to purchase all, or if less than dll not less than 120 nor more than the Maximum
Renewal and Purchase Amount, of the Items of Equipment then subject to this Lease, chosen
on a random basis, on the date immediately following the date of the expiration of any
Renewal Term of each such Item of Equipment, for an amount, with respect to each such
Item of Equipment, payable in immediate]y available funds, equal to the Fair Market Sales
Value thereof determined in accordance with Section 25(c) hereof plus any applicable sales,
use, transfer, documentary, recording excise or other taxes imposed as a result of such sale
(other than those taxes for which Lesgee is not liable pursuant to Section 6 of the
Participation Agreement).

(i) If (x) no Default or Event of Default shall have occurred and be continuing,
(y) this Lease shall not have been earlier t¢rminated, and (z) Lessee shall. have determined in
good faith, pursuant to Section 11 hereis, that any Required Modification to an Item of
Equipment would be economically impragtical, Lessee shall be entitled, at its option, upon
irrevocable written notice to Lessor as heteinafter provided, to purchase all of the Items of
Equipment then subject to this Lease and fhich require such Required Modification, on the
next scheduled Rent Payment Date for sugh Equipment, for an amount, with respect to each
such Item of Equipment, payable in immefliately available funds, equal to the greater of the
then applicable Fair Market Sales Value and the then applicable Termination Value plus any
amounts payable pursuant to Section 6.2(d) of the Security Agreement, and any applicable




sales, use, transfer, documentary, recotruc_lIng, excise or other taxes imposed as a result of
such sale (other than net income taxes attributable to such sale).

(iii) If Lessee intends to exercise [its purchase option under Section 25(b)(i), Lessee
shall give irrevocable written notice to Lessor to such effect not less than two hundred forty
(240) nor more than three hundred sixty-five (365) days prior to the expiration of the
Renewal Term of such Item(s) of Equipment. If Lessee intends to exercise its purchase
option under Section 25(b)(ii), Lessee sha]l give irrevocable written notice to Lessor to such
effect not less than 30 nor more than 179{days prior to exercising said option. In the event
that Lessee exercises either purchase optjon under this Section 25(b), Lessor shall execute
and deliver to Lessee a bill of sale, in which Lessor transfers the applicable Item to Lessee
“as is” and “where-is” and represents |only that it is transferring whatever title was
transferred to it, free and clear of all Lgssor’s Liens, upon payment of the sale price by
Lessee and all other Rent then due.

et Sales Value and Fair Market Rental Value;
Appraisal Procedure. If Lessee intends to exercise its renewal oprion, as provided in
Section 25(a) hereof, or intends to exercisg its purchase option, as provided in Section 25(b)
hereof, then at least 270 days prior to t:I\e expiration of the Basic Term or any Renewal
Term, Lessee shall select an appraiser mutually acceptable to Lessor for the purpose of
determining the Fair Market Rental Value jor Fair Market Sales Value, as the case may be, of
each such Item of Equipment as of the erld of the Basic Term thereof, or, if this Lease has

(c) Determination of Fair MarR

been renewed pursuant to Section 25(a)
Renewal Term thereof, and the economic
forth in Section 25(a). For the purposes {
value of the Equipment, all non-severab

hereof, then as of the end of the then current
life and residual value of such Equipment as set

pf determining the economic life and the residual

improvements made by the Lessee, other than

improvements required by law or requifed to maintain the Equipment in the condition
required by this Lease, shall be ignored.

In the event Lessor and Lessee fail to agree upon a qualified independent appraiser
within 30 days of Lessee’s notice of intenf to exercise either its renewal or purchase option
(such 30-day period being herein referred|to as the “Initial Selection Period”), each party
shall appoint an independent appraiser (ap “Independent Appraiser”) within 15 Business
Days after the end of the Initial Selection [Period, and the two appraisers so appointed shall
within 30 days after the end of the Initfal Selection Period appoint a third independent
appraiser (the “Third Independent Apptaiser”). If no Third Independent Appraiser is
appointed within 30 days after the end ¢f the Initial Selection Period, either party may

request the American Arbitration Associ
(which Third Independent Appraiser may

tion to appoint a Third Independent Appraiser
be the American Arbitration Association), and

both parties shall be bound by any such appointment.

Any appraiser or appraisers appoin
instructed to determine the Fair Market Sa
the case may be, and the economic life o
Equipment within 30 days after the appo}
have appointed a single appraiser, suchi

fed pursuant to the foregoing procedure shall be
les Value and/or the Fair Market Rental Value, as
F residual value, if applicable, of such Item(s) of
ntment of such appraiser(s). If the parties shall

appraiser’s determination of such values and
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economic life shall be final and binding.
determined by the three appraisers shall bd
values determined by the middle appraisg
binding), the determination which differ
remaining two determinations shall be ave
The fees and expenses of any appraiser a

If three appraisers shall be appointed, the values
averaged, and, unless such average shall equal the
1 (in which event such average shall be final and

b most from such average shall be excluded, the
raged and such average shall be final and binding.

pointed under this Section 25(c) shall be paid for

as follows: (1) if the parties shall have qglected a single appraiser, the appraisal fees and
expenses incurred in connection with such appraiser shall be paid by Lessee, (ii) if Lessee
and Lessor each select an Independent Appraiser, each party shall pay thz respective fees and
expenses incurred in connection with such Independent Appraiser selectzd by it, and (iii) the
fees and expenses incurred in connectiop with any Third Independent Appraiser and in
connection with any American Arbitratio Association appointment shall be shared equally

by Lessee and Lessor. The above-descri
to as the “Appraisal Procedure” .

SECTION 26. FINANCIAL INFORMATIO

(a)

Lessee agrees to furnish Lessq

ed procedure shall be from time to time referred

N; REPORTS.

r, the Owner Participant, the Security Trustee and

each holder of a Note, in duplicate, (1) wiithin 90 days after the close of its fiscal year, an

annual report of Lessee, consisting of its ay
as of the end of such fiscal year, statement

dited financial statements including balance sheets
b of income and cash flows for the year then ended

with all notes thereto in each case certi

ied as true and correct by the auditor thereof:

(2) within 45 days after the close of each of the first three quarterly periods of Lessee’s
fiscal year, a balance sheet of Lessee qs of the end of such quarter, and comparative
statements of income and cash flows for $uch quarter; (3) promptly upon Lessee obtaining
knowledge that there has occurred and is continuing any condition, event, act or omission

which constitutes a Default or an Eve
Encumbrances) on the Equipment, notice
steps which Lessee has taken or is taki

t of Default or a Lien (other than Permitted
pof such condition, event, act or omission and the
to remedy the same; and (4) such additional

g
information concerning the location, conxtiition, use and operation of the Equipment and

financial condition and operations of Less
from time to time reasonably request.

(b) Lessee shall permit any persq
Equipment and the records (and to make c¢
all at such reasonable times as Lessor may
Default or Event of Default under this Led
shall be provided with at least three Bu
inspection.

SECTION 27.

(a)

(90) days’ prior written notice to Lessor,

b,
"

VOLUNTARY TERMINATI(

Right of Termination. So lo
occurred and be continuing hereunder, Les

e as Lessor, Security Trustee or such holder may

pn designated by Lessor to visit and inspect the
ppies thereof) maintained in connection therewith,

reasonably request; provided that, so long as no
se shall have occurred and be: continuing, Lessee
siness Days written notice of any such visit or

DN FOR OBSOLESCENCE.

ng as no Default or Event of Default shall have
see shall have the right, by giving at least ninety
at its option, to terminate this Lease on or after
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April 27, 2000 with respect to all, or if Ig
Maximum Renewal and Purchase Amount,
chosen on a random basis if, in Lessee’s g
the President, any Vice President or the C

ss than all not less than 120 nor more than the
of the Items of Equipment then leased hereunder
hod faith opinion as evidenced by a certificate of
hairman of the Board of the Lessee, such Items
bssee’s needs, such termination to be effective on

shall have become obsolete or surplus to L4
the Rent Payment Date specified in such

otice (for purposes of this Section 27, called the

“termination date”), upon payment to Lesdor of the sum of (i) the installment of Fixed Rent
due on such termination date, (ii) any othef Rent or other sums then due and owing, (iii) an
amount equal to the Termination Value of|such Equipment as of the termination date, and
(iv) an amount equal to the Make Whole Fremium then due and payable by Lessor on the

Notes under and pursuant to Section 6.2(a)
to pay all amounts due under and pursuant
full force and effect and it shall be deemed
Lessee shall not be entitled to give notice
this Section 27 and/or Section 29 hereof

month period during the Lease Term and a
During the period from the giving of such

exclusive agent for Lessor, shall use its re|
bids for the purchase of such Items and in

of the Security Agreement. If Lessee shall fail
to this Section 27(a), this Lease shall continue in
that Lessee has revoked its nctice of termination.
f its intention to terminate this Lease pursuant to
more than one time during any 12 consecutive
maximum of three times during the Lease Term.
hotice until the termination date, Lessee, as non-
asonable efforts to secure the highest obtainable
the event it receives any bid during such period,

Lessee shall promptly certify to Lessor in writing the amount and terms of such bid and the

name and address of the party submitting
obtain bids, but shall be under no duty to
obtain bids or otherwise take any action i

such bid. Lessor or the Owrer Participant may
solicit bids, inquire into the efforts of Lessee to
h connection with arranging such sale. Neither

Lessee nor any person, firm or corporation, affiliated with or having an understanding

regarding the use of such Items with Lesse
Lessee may, on up to two (2) occasions, rd
by providing Lessor written notice of such
termination date.

c, may purchase any such Item(s) of Equipment.
voke its notice of termination under this Section
revocation at least 30 days prior to the applicable

(b) Sale of Equipment and Termi

tion of Lease. Upon, but not until, payment by

a
the Lessee of all sums required to be p;}d pursuant to Section 27(a), including without

limitation the Make Whole Premium payab
cash to the highest bidder certified by Lessg
and the net proceeds realized at such sale
costs incurred by the Lessor or the Owner |
amounts specified in clause (iii) of the first
shall be retained by Lessee and any proce
clause shall be retained by Lessor. On t
sums required by this Section 27, Lessee
Lien of the Security Agreement remains
from the Lien of the Security Agreement ar

e thereunder, Lessor shall sel! the Equipment for
e or obtained by Lessor or the Owner Participant
(after deduction of all reasonable out-of-pocket
Participant) in an amount equal to the sum of the
sentence of the first paragraph of this Section 27
eds in excess of such amounts specified in such

termination date, upon payment in full of the

all request the Security Trustee, so long as the

u'%discharged, to execute a release of such Item(s)

d Lessee shall deliver possession of such Item(s)

to the bidder, if any, which shall have spbmitted the highest bid during such period in

compliance with Section 5 hereof, and
simultaneously therewith sell such Item(s)
bidder. Upon, but not until, disposition of
by this Section 27, including without 1

Lessor shall, without recourse or warranty,
on an “as-is”, “where-is” basis for cash to such
the Equipment and payment of the sums required
mitation the Make Whole Premium payable
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thereunder, this Lease shall terminate with
Equipment pursuant to this Section, Lesse

respect to the Equipment. In disposing of the
e shall take such action as Lessor or the Owner

Participant shall reasonably request to termjnate any contingent liability which Lessor or the

Owner Participant might have arising after

(c) Right of Lessor to Retain Ten
provisions of this Section 27(a) and (b), Le
termination under this Section 27, notify th
take possession of such Items of Equipme
may not so elect unless it shall simultaneq
prepay the Notes in an amount equal to
termination date, and (ii) provide to Lessee
been set aside for the payment provided in (

such disposition.

minated Items. Notwithstanding the foregoing
ksor may, within 45 days after Lessee’s notice of
e Lessee in writing of its prezmptive election to
ht on the termination date; provided that Lessor
usly (i) agree to provide the funds necessary to
he Loan Value of such Items on or before the
evidence to Lessee’s satisfaction that funds have
lause (i) above. Lessee shall pay the premium, if

any, on the Notes required to be paid b
Security Agreement. If Lessor has not,

the Lessor pursuant to Section 6.2(a) of the
fter making its preemptive clection referred to

above, caused the Notes (including, without limitation, premium, if any) to be paid on or
before the termination date and thereby capsed this Lease to terminate, the Lessee shall on
the termination date pay the amounts fequired to be paid by the first sentence of
Section 27(a) hereof, and thereupon this Lgase shall terminate with respect to such Items of
Equipment. Upon receipt of such notice (and, in the case of the Lessee, evidence that the
conditions of the proviso to the third preceding sentence have been satisfied), Lessee and
Lessor shall cease efforts to obtain bids as provided above and shall reject all other bids
theretofore or thereafter received. If thel Lessor shall have made such election, on the
termination date, Lessee shall deliver the Equipment to Lessor in accordance with
Section 5(a) hereof and shall pay all Rent due with respect to the Equipment, whereupon the
obligation of Lessee to pay Fixed Rent due and payable after the termination date with
respect to such Equipment shall cease gnd from and after the termination date such
Equipment shall no longer be subject to| this Lease. It shall be an absolute condition
precedent to Lessee’s right to terminate thi§ Lease and Lessor’s right to retain the Equipment
under this Section 27(c) that on the termingtion date the Lessor shall have received and paid
to the Security Trustee funds of the type specified in this Section 27 in an amount sufficient
to enable it to prepay the Notes in an amount equal to the Loan Value of such Equipment,
together with accrued interest thereon t¢ such date and premium, if any, pursuant to
Section 6.2(a) of the Security Agreement, plus all other sums then due and payable by the
Lessee or the Lessor on such date under th¢ Operative Agreements. If Lessee or the Lessor,
as the case may be, shall fail to pay all ampunts due and owing under the provisions of this
Section 27(c), this Lease shall continue in|full force and effect and it shall be deemed that

Lessee has rescinded its notice of terminatign.

SECTION 28. CONSOLIDATION, MERGE

Lessee will not merge or consolid
otherwise dispose of all or substantially a
unless (a) immediately after such transact
occurred and be continuing, (b) such cor
materially and adversely affect the abili

ikht

AND SALE OF ALL ASSETS.

e with any other corporation or sell, lease or
of its assets to any person, firm or corporation
ion, no Default or Event of Default shall have
solidation, merger, sale or clisposition will not
y of the surviving or acquiring corporation to
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e Agreements and (c) the corporation which is to
be the surviving or acquiring corporatiop in such transaction (i) shall be a corporation
- organized and existing under the laws of the United States of America or a state thereof, and
(ii) shall, if the surviving or acquiring copporation is other than Lessee, by agreement in
writing, satisfactory to the Participants, expressly assume the due and punctual payment of
the Rent and other sums due and to bgcome due under this Lease, the Participation
Agreement and the Tax Indemnification Agreement and the Participants shall have received
an opinion of counsel reasonably satisfaqtory to the Participants, in form and substance
reasonably satisfactory to them, to the effeqt that the instrument of assumption has been duly

perform its obligations under the Operativ{

authorized, executed and delivered and co
agreement of the surviving corporation en
enforcement of such terms may be limi
moratorium or other similar laws affecting

SECTION 29. SPECIAL TERMINATION.

(@)

occurred and be continuing hereunder, in t

stitutes the legal, valid and binding contract and
forceable in accordance with its terms, except as
led by bankruptcy, insolvency, reorganization,
the enforcement of creditors’ rights generally.

Right of Termination. So lohg as no Default or Event of Default shall have

ne event that (i) an indemnity payment in respect

of Indemnified Value-Added Taxes is pay
Participation Agreement or rentals are
Participation Agreement, (ii) Lessor has

able by the Lessee pursuant to Section 6 of the
be adjusted pursuant to Section 6(e) of the
ot waived its right to such indemnity or rental

adjustment pursuant to Section 6 of the Participation Agreement, (iii) the present value
(using a discount rate equal to the interest rate on the Notes) of such indemnity payment over
the remaining term of the Lease would ex¢eed $100,000, and (iv) such [ndemnified Value-
Added Taxes would be avoided (it being urlderstood and agreed that any Value Added Taxes
imposed upon (a) the proceeds received Hy Lessor from a purchase of the Equipment by

Lessee or (b) income of Lessee derived i
Equipment in its business shall not cause

clause (iv)) if the Lessee were to become tI

have the right on not more than 360 and n
irrevocable written notice to Lessor, to te
Equipment then leased hereunder and shall

part from ownership and use of the purchased
Lessee to fail to meet the requirements of this
e owner of the Items of Equipment, Lessee shall
t less than one hundred twenry (120) days’ prior
rminate this Lease with respect to all Items of
have the right to purchase such Equipment, such

termination and purchase to be effective o
(for purposes of this Section 29, called th

the Rent Payment Date specified in such notice
“special termination date”), upon payment to

Lessor of the sum of (i) the installment of Fixed Rent due on such special termination date,
(ii) any other Rent or other sums then dud and owing, (iii) the Termination Value of such

Equipment as of the special termination d
Premium then due and payable by Lessor d
of the Security Agreement. If Lessee shall

te, and (iv) an amount equal to the Make Whole
n the Notes under and pursuant to Section 6.2(b)
fail to pay all amounts due under and pursuant to

this Section 29(a), this Lease shall continuk in full force and effect and it shall be deemed

that Lessee has rescinded its notice of termi

(b)

Termination of Lease. On the

hation.

special termination date, upon payment in full of

the sums required by this Section 29, Lessee shall request the Security Trustee, so long as

the Lien of the Security Agreement remd
Item(s) from the Lien of the Security Agreq

ins undischarged, to execute a release of such
tment. Upon, but not until, payment of the sums
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required by this Section 29, including without limitation the Make Whole Premium payable
thereunder, this Lease shall terminate witlf respect to the Equipment.

SECTION 30. MISCELLANEOUS.

Each party agrees that the other party shall not by act, delay, omission or otherwise be
deemed to have waived any of its rights ¢r remedies hereunder unless such waiver is given
in writing. A waiver on one occasion shall not be construed to be a waiver on any other
occasion. The captions in this Lease are for convenience of reference only and shall not be
deemed to affect the meaning or consfruction of any of the provisions hereof. Any
provision of this Lease which is prohibitg¢d or unenforceable in any jurisdiction shall, as to
such jurisdiction, be ineffective to the extent of such prohibition or unenforceability without
invalidating or diminishing Lessor’s or|Lessee’s rights under the remaining provisions
hereof, and any such prohibition or unenforceability in any jurisdictior: shall not invalidate
or render unenforceable such provision in any other jurisdiction. No term or provision of
this Lease may be amended, altered, waived, discharged or terminated orally, but may be
amended, altered, waived, discharged or terminated only by an instrument in writing signed
by a duly authorized officer of the party hgainst which the enforcement of the amendment,
alteration, waiver, discharge or terminatidn is sought. All of the coverants, conditions and
obligations contained in this Lease shall b¢ binding upon and shall inure to the benefit of the
respective successors and assigns of Lessdr and Lessee. This Lease, each Lease Supplement
and each related instrument, document, agreement and certificate, collectively constitute the
entire agreement of Lessor and Lessee With respect to the acquisition and leasing of the
Equipment, and cancel and supersede any and all prior oral or written understandings with
respect thereto. This Lease shall in all respects be governed by, and construed in accordance
with, the laws of the State of Michigan, Including all matters of construction, validity and
performance.

SECTION 31. THIRD-PARTY BENEFICIARIES.

Nothing in this Lease shall be deemed to create any right in any Person not a party
hereto (other than Owner Participant, Secyrity Trustee and each holder from time to time of
a Note and the permitted successors and aspigns of any such person and zny party hereto) and
this instrument shall not be construed in any respect to be a contract in whole or in part for
the benefit of a third party except as aforesaid.

SECTION 32. LIABILITY OF LESSOR LIMITED.

It is expressly agreed, anything her¢in to the contrary notwithstanding, that each and
all of the representations, warranties, covenants, undertakings and agreements herein made
on the part of Lessor are made and integded not as personal representations, warranties,
covenants, undertakings and agreements by First Security Bank of Utah, National
Association or the Owner Participant or for the purpose or with the intention of binding
First Security Bank of Utah, National Asdociation personally or the Owner Participant, but
are made and intended for the purpose of| binding only the Trust Estate, and this Lease is
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executed and delivered by First Security Bank of Utah, National Association not in its own
right but solely in the exercise of the powers expressly conferred upon it as trustee under the
Trust Agreement; and no personal liabilify or personal responsibility in the case of willful
misconduct or gross negligence (other tlln with respect to the handling of funds, in which

case Lessor shall be accountable for its failure to exercise ordinary care), is assumed by or
shall at any time be asserted or enforceaple against First Security Bank of Utah, National
Association on account of this Lease pr on account of any representation, warranty,
covenant, undertaking or agreement of Lessor, either expressed or implied herein, all such
personal liability, if any, being expressly waived and released by Lessee and by all persons
claiming by, through or under it, and that all recourse against First Security Bank of Utah,
National Association under this Lease shall be limited to the Trust Estate.

SECTION 33. EXECUTION.

This Lease may be executed in any humber of counterparts and by the different parties
hereto on separate counterparts (or upon sgparate signature pages bound together into one or
more counterparts), each of which when jo executed and delivered shall be an original, but
all such counterparts shall together con}:itute but one and the same instrument. To the

extent, if any, that this Lease or any Legse Supplement constitutes chattel paper or other
collateral within the meaning of the Uniform Commercial Code (or other law respecting
security interests) as in effect in any appljcable jurisdiction, no security interest in Lessor’s
interest under this Lease or any such Leage Supplement may be created through the transfer
or possession of any counterpart of this Lease or such Supplement other than the original
executed Counterpart No. 1 hereof or thgreof which shall be identified on the cover, the
receipt of which is acknowledged by the Sgcurity Trustee.
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IN WITNESS WHEREOF, Lessor and L.gssee have caused this instrument to be executed,
all as of the day and year first above written.

!

THE DETROIT EDISON COMFANY, a Michigan

corporation
N M,J%‘ Ly
Its / /c// 4

FIRST SECURITY BANK OF UTAH, NATIONAL
ASSOCIATION, not individually but solely
as Owner Trustee

By

Its




STATE OF Mt b )
) SS.:
COUNTY OF \WiMNT )

On this, the dis  day of April, 199
County and State, personally appeared fijry:

’

9, before me, a Notary Public in and for said

Eoeed Te o the PregipnT

of THE DETROIT EDISON COMPANY, who
officer of THE DETROIT EDISON COMPANY,

icknowledged himself to be a duly authorized
and that, as such officer, being authorized to do

so, he executed the foregoing instrument for the purposes therein contained.

IN WITNESS WHEREOF, I have herey
above mentioned.

STATE OF )
) SS.
COUNTY OF )
On this, the day of April, 199

County and State, personally appeared

nto set my hand and official seal on the date

ot i

N 47y Public ’gm
My Commission Expires: My y
Residing in

JUDITH THUN

5, before me, a Notary Public in and for said
, the

of FIRST SECURITY BANK OF UTAH, NAT

herself/himself to be a duly authorized of}

IONAL ASSOCIATION, who acknowledged
ficer of FIRST SECURITY BANK OF UTAH,

NATIONAL ASSOCIATION, and that, as such officer, being authorized to do so, she/he

executed the foregoing instrument for the pur]

IN WITNESS WHEREOF, I have herey
above mentioned.

Lad

boses therein contained.

nto set my hand and official seal on the date

Name:
Notary Public

My Commission Expires:
Residing in

I

lic, Wayne County, M!
isgion E?es Ju1e 6 1993



IN WITNESS WHEREOF, Lessor and lessee have caused this instrument to be executed,
all as of the day and year first above writteq.

’

THE DETROIT EDISON COMPANY, a Michigan
corporation

By

Its

FIRST SECURITY BANK OF 1JTAH, NATIONAL
ASSOCIATION, not individually but solely
as Owner Trustee

By ) (QZ

Its  Vice President




STATE OF )
) SS.:
COUNTY OF )
On this, the day of April, 199

County and State, personally appeared

’

5, before me, a Notary Public in and for said
, the

of THE DETROIT EDISON COMPANY, who
officer of THE DETROIT EDISON COMPANY,
so, he executed the foregoing instrument for

IN WITNESS WHEREOF, I have herg
above mentioned.

STATEOF _yUtah )

)
)

On this, the 2\5‘ \: day of April, 194
County and State, personally appeared

SS.:
COUNTY OF _Salt Ledes

acknowledged himself to be a duly authorized
and that, as such officer, being authorized to do

the purposes therein contained.

unto set my hand and official seal on the date

Name:
Notary Public

My Commission Expires:
Residing in

5, before me, a Notary Public in and for said
Val T. Orton , the __Vice President

of FIRST SECURITY BANK OF UTAH, NA]
herself/himself to be a duly authorized of

TIONAL ASSOCIATION, who acknowledged
ficer of FIRST SECURITY BANK OF UTAH,

NATIONAL ASSOCIATION, and that, as sych officer, being authorized to do so, she/he

executed the foregoing instrument for the puj

IN WITNESS WHEREOF, I have here
above mentioned.

poses therein contained.

into set my hand and official seal on the date

Bk P

Name:
Notary Public

My Commission Expires:
Residing in

NOTARY )% ¢
BRENT otrigs
79 So. iAxi ape £
SLC, (v Rz
CONMIST i v RER
AUG. 1:, v g 1
STATE OGF sTare f

¢
]
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GENERAL PROVISIONS

The following terms shall have f{
Operative Agreements referred to bel
Agreement or the context thereof shall
between the provisions of this Definition

FINITIONS

troit Edison Company

he following meanings for all purposes of the
pbw, unless otherwise defined in an Operative
otherwise require. In the case of any conflict
Annex and the provisions of the main body of any

Operative Agreement, the provisions of the main body of such Operative Agreement shall

control the construction of such Operative

Unless the context otherwise requir
mean and include such agreements as the s
to time, and (it) references to parties
successors and permitted assigns of such p

DEFINED TERMS
“AAR” shall mean the Association ¢
“Acceptance Date” for each Item g

accepted such Item for lease under the

delivery of a Lease Supplement for such It

“Acquisition Agreement” shall m(
Purchase Agreement Assignment dated thg

Agreement.

s, (1) references to agreements shall be deemed to
ame may be amended and supplemented from time
fo agreements shall be deemed to include the
hrties.

f American Railroads or any successor thereto.

f Equipment means the date on which Lessee has
Lease, as evidenced by Lessee’s execution and
em dated such date.

an the Purchase Agreement, as assigned by the
t First Closing Date from the Lessee to the Owner

Trustee, substantially in the form of Exhibiit B to the Participation Agreement.

“Affiliate” shall mean any person

| firm or corporation who or which, directly or

indirectly, through one or more intermegliaries controls, or is controlled by, or is under

common control with, another person, fif
possession, directly or indirectly, of thd
management and policies of a person, firn
voting securities, by contract or otherwise

“After-Tax Basis” means on a basis
be received shall be supplemented by a fur]

after deducting from such payments the ar

of such payments (net of any current cr
therefrom, to the extent actually realized),
is subject to taxes at the highest marginal

m or corporation. The term “control” means the
power to direct or cause the direction of the
 or corporation, whether though the ownership of

such that any payment to be received or deemed to
ther payment so that the sum of the two payments,
nount of all taxes resulting from receipt or accrual
pdits or deductions or other tax benefits arising
pssuming that the Person receiving such payments
rate applicable to corporations, shall be equal to

the payments to be received or deemed to have been received.




“Appraisal Procedure” shall have the meaning specified in Section 25(c) of the Lease.

“Assigned Agreement” shall mean the Lease and all of the other agreements referred
to in Division III of the Granting Clauses df the Security Agreement.

“Bankruptcy Code” shall mean the Hederal Bankruptcy Code as amended from time to

time, 11 U.S.C. 101 et seq.
“Basic Term” shall have the meaning

“Basic Term Commencement Date”
the Lease.

specified in Section 4 of the Lease.

shall have the meaning specified in Section 4 of

“Beneficial Interest” shall mean thelinterest of the Owner Participant under the Trust

Agreement.

“Business Day" shall mean any day other than a Saturday, Sunday or other day on
which banking institutions in the State of Delaware, Michigan, New York or Utah are

authorized or required to be closed.

“Closing Dates” shall have the mean
Agreement.

ng specified in Section 2.3(a) of the Participation

“Code” shall mean the Internal Revefue Code of 1986, as amended, and any successor

code.

“Collateral” shall have the meaning
Agreement.

specified in the Granting Clauses of the Security

“Debtor” shall mean the Owner Trusjee, as debtor under the Security Agreement.

“Default” under the Lease shall meg
Default under the Lease if any requirement
or the lapse of time, or both, had been satisf

“Default” under the Security Agreemny
an Event of Default under the Security
therewith for the giving of notice, or the lap

n any event which would constitute an Event of
in connection therewith for the giving of notice
ied.

ent shall mean any event which would constitute
Agreement if any requirement in connection
se of time, or both, had been satisfied.

“Employee benefit plan” has the meaning specified in Section 3 of ERISA.

“Enforcement Date” shall have the
Agreement.

“Enforcement Notice” shall have the
Agreement.

meaning specified in Section 7.3 of the Security

meaning specified in Section 7.3 of the Security




“Equipment” shall mean collectivd
gondola railcars (and “Item” or “Item of
described in the Lease Supplement deliverg

tly those new rotary dump, doubletub aluminum
Equipment” shall mean individually each railcar)
bd on each Closing Date, together with any and all

accessions, additions, improvements and

replacements from time to time incorporated or

installed on any item thereof which are tlje property of the Owner Trustee pursuant to the

terms of the Lease.

“Equipment Cost” shall mean the af
the Lease.

“Equipment Lease” — See “Lease”.

“ERISA” shall mean the Employq
amended, or any successor law.

“Event of Default” under the Lease
“Event of Default” under the Securi

“Event of Loss” with respect to any
Item of Equipment or any substantial pg
disappearance for a period in excess of 1§
expiration or earlier termination of the Le
repair which, in Lessee’s good faith off
substantial part thereof permanently un
(iii) the condemnation, confiscation, seiz
governmental authority under the power
excess of 360 days during the Lease 7
termination of the Lease Term or by any
eminent domain or otherwise for a period
existing at the expiration or earlier termij
title to such Item of Equipment or any

yeregate cost of all Items of Equipment subject to

e Retirement Income Security Act of 1974, as

s defined in Section 18 thereof.
y Agreement is defined in Section 7.1 thereof.

Item of Equipment shall mean (i) the loss of such
rt thereof or of the use thereof due to theft or
0 days during the Lease Terrn, or existing at the
pase Term, (ii) the destruction, or damage beyond
inion, makes such Item of Equipment or any
it for normal use for any reason whatsoever,
ure, or requisition of use by any United States
pf eminent domain or otherwise for a period in
erm, or existing at the expiration or earlier
pther governmental authority under the power of
in excess of 180 days during the Lease Term, or
nation of the Lease Term, (iv) the requisition of
substantial part thereof by any governmental

authority under the power of eminent dofnain or otherwise, (v) the actual or constructive

total loss of such Item of Equipment in L{
of use of such Item of Equipment in {
continuous period in excess of 180 days 4
action by the United States government (
Lessee shall have undertaken and be carry
of such Item of Equipment.

“Excepted Rights in Collateral” sl
Clauses of the Security Agreement.

“Fair Market Rental Value” shall |
value, the amount which would be obtaj
informed and willing lessee (other than a l¢

ssee’s good faith opinion, or (vi) the prohibition
he normal course of rail transportation for a
s a result of any rule, regulation, order or other
DI any agency or instrumentality thereof, unless
Ing forward steps necessary to permit normal use

nall have the meaning specified in the Granting

pe determined on the basis of, and shall equal in
ned in an arm’s-length transaction between an
ssee currently in possession) and an informed and

-3-




willing lessor under no compulsion to leas¢, and in such determination (¢xcept in the case of
Section 19 of the Lease), costs of removdl from the location of current use shall not be a
deduction from such value. Any such det¢rmination made (i) under Section 11 or 19 of the
Lease shall be made on the assumption th3t the Equipment is leased on an “as-is, where-is”
basis, and (ii) at any other time shall be mgde on the assumption that the Equipment is in the
condition and state of repair required by the terms and provisions of the Lease.

“Fair Market Sales Value” shall He determined on the basis of, and shall equal in
value, the retail amount (as opposed to the Wwholesale amount) which would be obtained in an
arm’s-length transaction between an infomed and willing buyer-user (other than a lessee
currently in possession) and an informed apd willing seller under no compulsion to sell, and
in such determination (except in the case of Section 19 of the Lease), costs of removal from
the location of current use shall not be a deduction from such value. Any such
determination made (i) under Section 11 o1 19 of the Lease shall be made on the assumption
that the Equipment is sold on an “as-is, where-is” basis, and (ii) at any other time shall be
made on the assumption that the Equipmenpt is in the condition and statz of repair required
by the terms and provisions of the Lease.

“Final Determination”, with respe¢t to a Loss, shall have the meaning specified in
Section 8(f)10 of the Tax Indemnification Agreement.

“First Closing Date” shall have the meaning specified in Section 2.3(a) of the
Participation Agreement.

“Fixed Rent” shall mean all rent payable pursuant to Section 6(b) of the Lease for the
Basic Term and all Rent payable pursuang to Section 25(a) of the Lease for the Renewal
Term, if any.

“Guidelines” shall mean the guideli
C.B. 715, as further set forth in Reven
modified in Revenue Procedure 76-30, 1
1979-2 C.B. 529 that are applied by the
advance ruling purposes, whether leveraged

es set forth in Revenue Procedure 75-21, 1975-1
te Procedure 75-28, 1975-1 C.B. 752, and as
D76-2 C.B. 647 and Revenue Procedure 79-48,
Internal Revenue Service in determining, for
lease transactions (other than transactions which

are treated as leases pursuant to Section|
income tax purposes.

“ICC” means the Interstate Commerd
“Indebtedness Hereby Secured” sh{

thereof (and premium, if any) and interes
sums at any time due and owing from or |

168(f)(8) of the Code) are leases for Federal

e Commission or any successor thereto.

11 mean the outstanding Notes and all principal
t thereon and all additional amounts and other
required to be paid by the Owner Trustee under

the terms of the outstanding Notes, the Secyrity Agreement or the Participation Agreement.

“Indemnified Parties” shall mean the
or trust capacities), the Trust Estate and

Participants, the Owner Trustee (in its individual
the Security Trustee (in its individual or trust




capacities), and successors, assigns, agg
employees of each of the foregoing.

“Indemnified Value-Added Taxes'
value-added taxes in the nature of, or in
value-added taxes that are similar to the M

nts, Affiliates, servants, officers, directors and

[ shall mean all value-added taxes except for (i)
nposed in substitution for, net income taxes; (ii)
ichigan Single Business Tax; and (iii) value-added

taxes that are imposed by any jurisdicti¢n other than jurisdictions in which any Item of

Equipment is located, the Lessee is located
under the Operative Agreements is made.

“Indemnitors” shall have the me
Agreement.

| or doing business in, or from which any payment

hining specified in Section 8 of the Participation

“Independent Tax Counsel” medns independent tax counsel selected by Owner

Participant and reasonably acceptable to L

ESSCE.

“Interchange Rules” shall have the meaning specified in Section 10 of the Lease.

“Interest” shall mean the Beneficia
shall mean the Beneficial Interest and the N

“Interim Rent” shall mean for the H
Equipment pursuant to Section 6(a) of the

“Interim Rent Payment Date” shall

I Interest or a Note, individually, and “Interests”
Notes, collectively.

quipment, the aggregate amounts payable for such
Lease during the Interim Term.

mean October 26, 1995.

“Interim Term” shall have the meanfing specified in Section 4 of the Lease.

“IRS” shall mean the Internal Revenjue Service or any successor agency.

“Late Rate” shall mean interest at the annual rate equal to the higher of (i) 9.00%, and

(ii) the Prime Rate plus 1%.

“Lease” or “Equipment Lease” s

h
1995 between the Lessor, as lessor, and tlfe

from time to time.

“Lease Supplement” shall mean ea
Exhibit B to the Lease, entered into betwe
of the Lease on each Closing Date, an
restatement thereof. Each Lease Supplemgd
be delivered on such Closing Date, shall
the Lessee and shall set forth the aggr
reference to “the Lease” shall include the L

1l mean the Railcar Lease dated as of March 31,
Lessee, as lessee, as amencled or supplemented

ch Lease Supplement, substantially in the form of
en the Lessor and the Lessee pursuant to Section 3
l shall include any supplement, amendment or
nt shall contain a description of the Equipment to
confirm that the Equipment has been accepted by
egate Purchase Price of the Equipment. Each
ease and the Lease Supplemerits.

“Lease Term” shall mean the Interiqn Term, the Basic Term and each Renewal Term.

-5-




“Lessee” shall mean The Detroit E{

lison Company, a Michigan corporation, and any

corporation which succeeds thereto by merger or consolidation or which acquires all or

substantially all of the assets thereof subjec

t to Section 28 of the Lease.

“Lessee Agreements” shall mean the Operative Agreements to which the Lessee is a

party.
“Lessor” shall mean the Owner Trus

“Lessor’s Liens” shall mean Liens aj
individual capacity or as Owner Trustee of
contemplated by the Participation Agreemd
as Owner Trustee, and in the case of Les
misconduct either not related to the ti
Agreement or expressly prohibited under

(11i) “taxes, fees or other charges” as defing

imposed against Lessor, in its individual ¢
the Trust or the Trust Estate which are
Section 6 of the Participation Agreement
voluntary transfer by Lessor or Owner P4
than a transfer of the Equipment pursuant t
an Event of Default under the Lease has od
foregoing clauses (i)-(iv) other than Liens
validity of which are being contested in gq
will not result in the forfeiture or sale of t

tee, as lessor under the Lease.

ising as a result of (i) claims against Lessor, in its
Owner Participant not relatec| to the transactions
nt, (ii) acts of Lessor in its individual capacity or
bor arising out of its gross negligence or willful
ansactions contemplated by the Participation
the Lease or under the Participation Agreement,
d in Section 6(a) of the Participation Agreement
ppacity or as Owner Trustee, Owner Participant,
hot indemnified against by lessee pursuant to
or (iv) claims against Lessor arising out of the
reicipant of its interest in thz Equipment other
p the Lease and other than a transfer made while
curred and is continuing, in the case of all of the
which are not due and payable or the amount or
od faith by appropriate legal proceedings which
ne Equipment or materially and adversely affect

Owner Trustee’s title thereto or interfere wi

th the due payment by the Lessee to the Security

Trustee, the Owner Trustee or the Owner Rarticipant of any Rent or the due application by
the Security Trustee of any such Rent pursyant to the Security Agreement and which do not

otherwise materially and adversely affect
the Collateral.

“Lien” shall mean any mortgage, ple
charge of any kind on property.

e interest and rights of the Security Trustee in

ige, security interest, lien, encumbrance or other

“Loan Value” shall have the meanfing specified in Section 5.1(d) of the Security

Agreement.

“Loss” shall have the meaning gi

Agreement,

“Make Whole Premium” shall mea

pursuant to Section 25(b)(ii), Section 27
pursuant to Section 2.7 of the Participatio
under Section 6.2 of the Security Agree
principal and interest payments (exclusive

o

prepayment) on and in respect of the Notes

ven in Section 6 of the Tax Indemnification

h, with respect to the termination of the Lease
or Section 29 of the Lease or a refinancing
i Agreement and the prepayment of the Notes
nt, the excess of (a) the present value of the
interest accrued to the date cf such payment or
being prepaid or paid, as the case may be, that

-6-




would otherwise become due and payablg
payment) (including the final payment on

b (without giving effect to such prepayment or
the maturity date of Notes), all determined by

discounting such payments and prepayme

ts semiannually at a rate which is equal to the

Treasury Rate over (b) the aggregate prifcipal amount of the Notes then to be paid or

prepaid. To the extent that the Treasury

ate at the time of such payment is equal to or

higher than 8.00%, the Make Whole Premiym is zero.

“Maximum Renewal and Purchasd
Section 25(a)(i) of the Lease.

“Net Economic Return” means the (
yield and aggregate after-tax cash flow,
method of analysis, computed on the basis g

Amount” shall have the meaning set forth in

Dwner Participant’s anticipated nominal after-tax
utilizing the multiple investment sinking fund
f the same methodology and assumptions as were

utilized by the Owner Participant in deterrT;ning Interim Rent, Fixed Rent, Stipulated Loss

Values and Termination Values as of the
pattern of FASB Statement No. 13 acco
Economic Return shall not mean or includ
on assets.

“Note” shall mean any of, and “Notq
and “outstanding”, when used with referend
all Notes delivered by the Debtor and secury

(a) Notes theretofore cance
Security Trustee for cancellation;

(b)
amount shall have been deposited in
such Notes are to be prepaid prior to
shall have been given as provided
provision satisfactory to the Securit)
notice; and

(c) Notes in lieu of or in su
delivered pursuant to the terms of Se

“Noteholder” shall mean the holde
Security Agreement.

“Note Purchasers” shall mean thg
Participation Agreement and their successor
Notes.

“Officer’s Certificate” shall mean
the Chairman of the Board, the Preside
Assistant Treasurer of such corporation, in

irst Closing Date and maintaining the general
inting over the remainder of the Term. Net
e Owner Participant’s return on equity or return

s” shall mean all of, the then outstanding Notes,
e to Notes shall mean, as of any particular time,
ed by the Security Agreement, except:

led by the Security Trustee or delivered to the

Notes for the payment oy prepayment of which moneys in the necessary

trust with the Security Trustee; provided that if
the maturity thereof, notice cf such prepayment
in Section 6.4 of the Security Agreement, or
 Trustee shall have been made for giving such

bstitution for which other Notes shall have been
ction 2.4 of the Security Agrezment.
[ of any Note issued and outstanding under the

Note Purchasers named in Schedule 2 to the
5 and assigns, including successive holders of the

achertificate signed in the case of a corporation by

t or any Vice President, the Treasurer or an
the case of a partnership by the Chairman of the

-




Board, the President or any Vice Presid#

corporate general partner, and in the c4
Chairman or Vice Chairman of the Ex
Officer, any Vice President, any Executiv|
Secretary or Assistant Secretary, or an
performing the functions similar to those
such officers, or to whom any corporate t
and familiarity with the particular subject.

“Operative Agreements” shall mel
Warranty Bill of Sale, the Acquisition 4
Lease Supplements, the Notes outstanding
the Security Agreement Supplements and ¢

“Owner Participant” shall mean N

and its successors and permitted assigns of

“Owner Participant Agreements” s
Owner Participant is a party.

“Owner Trustee” shall mean First

nt, the Treasurer or an Assistant Treasurer of a
se of a commercial bank or trust company, the
ecutive Committee, or the Treasurer, any Trust
e or Senior or Second or Assistant Vice President,
y other officer or assistant officer customarily
berformed by the Persons who at the time shall be
ust matter is referred because of his knowledge of

an and include the Participation Agreement, the
Agreement, the Trust Agreement, the Lease, the
at the time of reference, the Security Agreement,
he Tax Indemnification Agreement.

fichimen America Inc., a New York corporation,
its Beneficial Interest.

hall mean the Operative Agrecments to which the

curity Bank of Utah, Nationzl Association not in

its individual capacity but solely in its cajfcity as trustee under the Trust Agreement and its

successors in trust thereunder.

“Owner Trustee Agreements” shal
Security Bank of Utah, National Associat

party.

“Participants” shall mean the Note H

“Participation Agreement” shall

March 31, 1995, among the Lessee, the H

Trustee.

“Permitted Contest” shall mean a
manner so as to prevent the imposition of
title, property or right of, each Indemnifie]
taxes, assessments, levies, fees or other g
impositions which, under the terms of the
the Lessee or the Lessor, as the case may beg

“Permitted Encumbrances” with resf
mean (i) the interest of the Lessee and thg
(i) any Liens thereon for taxes, assessm
similar charges not due and payable or the 4
a Permitted Contest; (ii1) any Liens of meq

mean the Operative Agreements to which First
on, either in its individual or trust capacity, is a

urchasers and the Owner Participant.

mean the Participation Agreement dated as of
articipants, the Owner Trustee and the Security

pood-faith contest conducted diligently and in a
hny criminal penalty on, or adverse effect on the
d Party, of the legality or validity of any of the
overnmental charges, or other claims, Liens or
Lease, are required to be paid or discharged by
, but for such contest.

4

ect to the Equipment and each: Item thereof, shall
Owner Trustee, respectively, under the Lease;
ents, levies, fees and other governmental and
mount or validity of which is being contested by
thanics, suppliers, materialmen and laborers for

-8-
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work or services performed or materials f
Item thereof which are not more than 30
being contested by a Permitted Contest;
Security Trustee under and pursuant to t
sublessee or assignee pursuant to Section |

“Person” shall mean an indiv

irnished in connection with the Equipment or any

ays past due or the amount or validity of which is

(iv) the Lien and security interest granted to the
he Security Agreement; and (v) the rights of any

3 of the Lease in respect of the Equipment.

dual, partnership, corporation, firm, trust or

unincorporated organization, and a governjment or agency or political subdivision thereof.

“Pricing Assumptions” shall mean t

“Prime Rate” shall mean for any
to time at its principal office in New
(United States) commercial loans in effec
intended to be the lowest rate of interest
extensions of credit).

“Purchase Agreement” shall mean
Seller with respect to the Equipment, as an

“Purchase Price” shall mean (i)

b
L

[
hended or modified.

ne assumptions set forth in Annex 2 to the Lease.

the rate announced by Citibank, N.A., from time

d
?:)rk, New York, as its prime rate for domestic

on such day (such Prime Rate is not necessarily
harged by Citibank, N.A. in connection with the

he written agreement between the Lessee and the

46,644 with respect to each Item of Equipment

bearing one of the road numbers DEEX 4001 through DEEX 6115, inclusive, (ii) $46,644
with respect to each Item of Equipment| bearing one of the road numbers DEEX 6116
through DEEX 6230, inclusive, (iii) $48,209 with respect to each Item of Equipment
bearing one of the road numbers DEHX 6231 through DEEX 6345, inclusive, and
(iv) $46,535 with respect to each Item ¢f Equipment bearing one of the road numbers
DEEX 6346 through DEEX 6487, inclusiv.

“Reasonable Basis” for a position] shall exist if tax counsel may properly advise

reporting such position on a tax return in
the Standing Committee on Ethics and P
Association.

“Register” shall mean the register
principal office of the Security Trustee fi
transfer of the Notes.

“Regulations” shall mean the incom
under the Code.

“Renewal Term” shall mean any {
exercised its option to renew the Lease pur

“Rent” shall mean Interim Rent, Fixe

cordance with Formal Opinion 85-352 issued by
rofessional Responsibility of the American Bar

caused to be kept by the Owner Trustee at the
br the purpose of recording the registration and

e tax regulations issued, published or promulgated
erm in respect of which the Lessee shall have

Suant to Section 25(a) thereof.

d Rent and Supplemental Rent.




“Rent Payment Dates” shall mean 1
thereof, April 26, 1996 and the twenty-
throughout, to and including October 26
each date on which a payment of Fixed Re
Section 25(a) of the Lease.

“Replacement Item” shall mean an
model and made of aluminum and havi
Equipment for which it is a replacement 4
pursuant to Section 15 thereof.

“Responsible Officer” of the Owne

or each Item of Equipment (i) for the Basic Term
sixth day of each October and April thereafter

2015, and (ii) for each Renewal Term thereof,

nt is due and payable for such Item as provided in

em of railroad rolling stock of a similar make and

:rg the same or a larger capacity as the Item of
nd which shall have been leased under the Lease

I Trustee shall mean any Officer in the Corporate

Trust Administration department of the Owner Trustee.

“Responsible Officer” of the Secyrity Trustee shall mean the President, any Vice

President, Trust Officer, Corporate Trus
Trust Administration department of the Se

“Second Closing Date” shall havg
Participation Agreement.

“Security” shall have the same me
1933, as amended.

“Security Agreement” shall mean {
March 31, 1995 between the Owner Trustd

Officer or any other Officer of the Corporate

curity Trustee.

the meaning specified in Szction 2.3(a) of the

aning as in Section 2(1) of the Securities Act of

he Security Agreement - Trust Deed dated as of
€, as debtor, and the Security Trustee, as secured

party, as amended or supplemented from tine to time.

“Security Agreement Supplement”
substantially in the form of Exhibit B to t
Debtor and the Security Trustee on eac
delivered on such Closing Date.

“Security Trustee” shall mean Wiln
not in its individual capacity but solely as s

hall mean each Security Agreement Supplement,
he Security Agreement, entered into between the
1 Closing Date, covering the Equipment to be

ington Trust Company and its successors in trust
ecurity trustee under the Security Agreement.

“Seller” shall mean Thrall Car Manufacturing Company.

The term “separate account” shall h{

jve the meaning specified in Section 3 of ERISA.

“Stipulated Loss Value” of an Itefn as of any Rent Payment Cate shall mean the

amount determined in accordance with
percentages may be adjusted in accordancd
Notwithstanding any other provision of
Security Agreement, each Stipulated Los
circumstances and in any event, an amount

Exhibit C of the Lease as such percentage or
with the provisions of Section 6(f) of the Lease.
the Lease, the Participation Agreement or the
5 Value for the Equipment shall be, under any
together with Fixed Rent due and owing through

-10-




the date of such Stipulated Loss Value,
amount of and accrued interest on the Note

“Subsidiary” shall mean any corpor
(by number of votes) of the Voting Stock
directly or indirectly, by the Lessee or by

at least equal to the aggregate unpaid principal
s outstanding on such date.

htion, trust or association of which more than 50%
it the time outstanding shall ar. the time be owned,
any other corporation, association or trust which

is itself a Subsidiary within the meaning of this definition, or collectively by the Lessee and

any one or more such Subsidiaries.

“Supplemental Rent” shall mean

1 amounts, liabilities and obligations (other than

a
Fixed Rent) which the Lessee is obligared to pay under the Lease or the Participation

Agreement, including, but not limited to
payments, payment of the Make Wholg
amounts, if any, payable, under Section 2
such payment does not give rise to a rent
the Lessee.

“Tax Assumptions” shall have
Indemnification Agreement.

“Tax Indemnification Agreement”’

dated as of March 31, 1995 between the L4

“Tax Law Change” shall mean, in

confirmed in writing by such counsel) ch

, Stipulated Loss Value and Termination Value
Premium under Section 27 of the Lease, and
.6 of the Participation Agreement (to the extent
il adjustment under Section 6(f) of the Lease) by

the meaning given in Section 2 of the Tax

shall mean the Tax Indemnification Agreement
ssee and the Owner Participant.

the opinion of tax counsel (such opinion to be
psen by Lessor and reasonably satisfactory to the

Lessee, one or more actual or proposed ad

itions, amendments, modifications, or changes in

or to the provisions of the Code (including for this purpose any non-codified provisions of
legislation affecting the Code such as trpnsition rules or effective date provisions, and

including without limitation any change

credit); or federal tax regulations (ing
promulgated, enacted or issued prior to any

“Term” shall mean the Lease Term.

“Termination Value” of an Item o

mean with respect to such Item of Equip
Exhibit C of the Lease as such percentage d

the provisions of Section 6(f) of the Lea
Lease, the Participation Agreement or the
the Equipment shall be, under any circums
Fixed Rent due and owing through the dat
aggregate unpaid principal amount of and
date of payment.

“Third Closing Date” shall have
Participation Agreement.

n corporate tax rates and/or any investment tax
luding temporary and proposed regulations)
Closing Date.

' Equipment as of any Rent Payment Date shall
ment an amount determined in accordance with
r percentages may be adjusted in accordance with
e. Notwithstanding any other provision of the
Security Agreement, each Termination Value for
ances and in any event, an amount, together with
e of such Termination Value, at least equal to the
iccrued interest on the Notes outstanding on such

q
h

§

4

the meaning specified in Section 2.3(a) of the
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“Transaction Costs” shall have
Participation Agreement.

“Treasury Rate” shall mean at any t
sum of (i) .50%, plus (ii) the weekly aver
Treasury obligations with a constant mat
recently published issue of the United Sta
H.15(519) or its successor publication) n
month) the Weighted Average Life to Mat
event that no such United States Federal
Rate shall mean the sum of (i) .50%, p
Bloomberg Financial Markets Services
recognized trading screen reporting on-ling
Securities) at 11:00 A M. (New York, Ng
Securities having a maturity most nearly
Weighted Average Life to Maturity of the
corresponding to such Weighted Average |
the weekly average yields for the two mos
be calculated pursuant to the foregoing ser
from such yields on a straight-line basis
nearest month).

“Trust” shall have the meaning spec]

“Trust Agreement” shall mean th
between the Owner Participant and First Se

the meaning set forth in Section 2.6 of the

me with respect to the Notes being prepaid (1) the
pge of the yield to maturity on the United States
hrity (as compiled by and published in the most
es Federal Reserve Statistical Release designated
nost nearly equal to (by rourding to the nearest
urity of the Notes then being prepaid or (2) in the
Reserve Statistical Release is available, Treasury
s (ii) the yield reported on page “USD” of the

1
;crecn (or, if not available, any other nationally

intraday trading in the United States government
w York time) for the United States government
equal to (by rounding to the nearest month) the
Notes then being prepaid. If no maturity exactly
Life to Maturity of the Notes shall appear therein,
 closely corresponding published maturities shall
tence and the Treasury Rate shall be interpolated
rounding, in the case of relevant periods, to the

fied in the Trust Agreement.

e Trust Agreement dated as of March 31, 1995
curity Bank of Utah, National Association.

“Trust Estate” shall have the njeaning specified in Section 1.2 of the Trust

Agreement.

“Voting Stock” shall mean Securit

holders of which are ordinarily, in the abs

ies of any class or classes of a corporation, the
ence of contingencies, entitlec! to elect a majority

of the corporate directors (or persons perfrming similar functions).

“Warranty Bill of Sale” shall mean
from the Seller to the Owner Trustee purs

each Warranty Bill of Sale dated a Closing Date
nt to which the Seller shall convey to the Owner

Trustee title to the Equipment for which seftlement is being made on such date.

“Weighted Average Life to Maturi

" with respect to the Notes shall mean, as at the

time of determination, the number of years| obtained by dividing the then Remaining Dollar-
years of the Notes by the sum of the remaifing scheduled principal payments on such Notes.

The term “Remaining Dollar-years” of

the Notes means the product obtained by

(1) multiplying (A) the amount of each then scheduled required principal payment

(including payment at final maturity), by

one-twelfth) which will elapse between thy

B) the number of years (calculated to the nearest
 date of determination of the Weighted Average

-12-




Life to Maturity of the Notes and the date
all the products obtained in (1).

of such required payment is due, and (2) totalling
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CLOSING DATE:

ASSETS:

AGGREGATE PURCHASE
PRICE OF ASSETS:

INTERIM TERM
COMMENCEMENT DATE:

BASIC TERM
COMMENCEMENT DATE:

BASIC TERM:

INTERIM INTEREST:

FIXED RENT DURING
THE BASIC TERM:

INTEREST RATE
ON NOTES:

PERCENTAGE OF PURCHASE
PRICE OF ASSETS
FUNDED BY NOTES:

AMORTIZATION OF
NOTES:

TAX ASSUMPTIONS:

ASSUMED TRANSACTION
COSTS:

PRICING

First Closi
Second C;Fsing Date:

Equipmen|
Third Closip

ASSUMPTIONS

Date: April 27, 1995 - 84 Items of Equipment
May 31, 1995 - 216 Items of

g Date: June 21, 1995 - 187 ltems of Equipment

487 new rofary dump, doubletub aluminum gondola railcars,

as listed in

$22,880,121

Exhibit B to the Railcar Lease

April 27, 1995

Second Cloging: May 31, 1995

First Closinf:

Third Closi

October 26,

Twenty years

g: June 21, 1995

1995

Interest only on Notes, payable by the Lessor on the Basic
Term Commencement Date

As set forth

8.00%

67.3219%

As set forth

As set forj
Agreement.

1.35%

Al
(to Ra

in Exhibit C to the Railcar Lease.

in Annex 2 of the Security Agreement.

h in Section 2 of the Tax Indemnification

INEX 2
Icar Lease)




DESCRIPTION OF EQUIPMENT

487 new rotary dump, doubletub aluminum gondola railcars, as more specifically
described in the Lease Supplements deliver¢d on each Closing Date.

EXHIBIT A
(to Railcar Lease)




LEASE SUPPI

THIS LEASE SUPPLEMENT NO. |
SECURITY BANK OF UTAH, NATIONAL A
Trustee (“Lessor”), and THE DETROIT
(“Lessee”),

WIT

1. Lessor and Lessee have herg
March 31, 1995 (the “Lease”) provig
Supplements substantially in the form here
same meanings when used herein.

2. Lessee hereby acknowledges
the Equipment described in Schedule 1 at
the Lessee. Lessee represents that the
encumbrances (except Permitted Encumbi
satisfactory to the Lessee and in complianc

3. Lessee hereby certifies that
commencement of the Interim Term with r
No. .

4,
on Schedule 1 attached hereto.

5. No Interim Rent is payable in
obligations to make advances to the O
Fixed Rent, Stipulated Loss Values and T
payable in the amounts and on the Rent
hereto.

Counterpart

E
(to R|

BSOCIATION, not individually but solely as Owner

EMENT NO.
dated , 1995 between FIRST

EDISON COMPANY, a Michigan corporation

NESSETH:

tofore entered into a Railcar Lease dated as of
ing for the execution and delivery of Lease
of. The terms defined in the Lease shall have the

and confirms that on or prior to the date hereof,
fached hereto has been delivered and accepted by
Equipment is free and clear of all liens and
ances) and in a condition which in all respects is
e with the Lease.

the date of acceptance of the Equipment and
espect thereto is the date of this Lease Supplement

Lessee hereby certifies that the Purchase Price for the Equipment is as set forth

respect of the Lease; however, Lessee has certain
er Participant under Section 6(a) of the Lease.
ermination Values for each Item of Equipment is
Payment Dates set forth in Schedule 2 attached

No. of 14.

XHIBIT B
pilcar Lease)




IN WITNESS WHEREOF, Lessor and|Lessee have caused this instrument to be executed,
all as of the day and year first above written.

THE DETROIT EDISON COMPANY, a Michigan
corporation

By

Its

FIRST SECURITY BANK OF UTAH, NATIONAL
ASSOCIATION, not individually but solely
as Owner Trustee




STATE OF )
)y SS.:
COUNTY OF )
On this, the day of April,| 1995, before me, a Notary Public in and for said
County and State, personally appeared , the of THE DETROIT

EDISON COMPANY, who acknowledged himself to be a duly authorized officer of THE
DETROIT EDISON COMPANY, and that, as buch officer, being authorized to do so, he executed
the foregoing instrument for the purposes therein contained.

IN WITNESS WHEREOF, I have hgreunto set my hand and official seal on the date
above mentioned.

Name:
Notary Public

My Commission Expires:
Residing in

STATE OF )
) SS.
COUNTY OF )
On this, the day of April} 1995, before me, a Notary Public in and for said
County and State, personally appeared , the of FIRST

SECURITY BANK OF UTAH, NATIONAL ASBOCIATION, who acknowledged herself/himself to
be a duly authorized officer of FIRST SECURITY BANK OF UTAH, NATIONAL ASSOCIATION,
and that, as such officer, being authorized tp do so, she/he executed the foregoing instrument
for the purposes therein contained.

IN WITNESS WHEREOF, I have hexJeuntc set my hand and official seal on the date
above mentioned.

Name:
Notary Public

My Commission Expires:
Residing in




Receipt of this original counterpzfrt of the foregoing Lease Supplement is hereby
acknowledged this day of April, 1995.

WILMINGTON TRUST COMPANY, not in its
individual capacity, but solely as Security
Trustee

By

Its




DESCRIPTId)N OF EQUIPMENT

SCHEDULE 1
(to Lease Supplement No. )

1



SCHEDULE OF FIXED RENT, STIPULATED LOSS VALUE
AND TERMINATION VALUE RATE FACTORS

I. FIXED RENT

RENT INSTALLMENT
FOR THE ITEM OF EQUIPMENT
EQUAL TO PURCHASE PRICE OF THE
RENT ITEM OF EQUIPMENT TIMES THE
PAYMENT DATE FOLLOWING FIXED RENT FACTOR

ADVANCE ARREARS

SCHEDULE 2
(to Lease Supplement No. __)




II. STIPULATED LOSS VALUE AND TERMINATION VALUE

STIPULATED LOSS VALUE OR
TERMINATION VALUE, AS A
PERCENT OF THE PURCHASE PRICE
OF THE ITEM OF EQUIPMENT
(IN ADDITION TO FIXED RENT

RENT INSTALLMENT FOR SUCH ITEM OF
PAYMENT DATE EQUIPMENT DUE ON SUCH DATE)




SCHEDULE OF FIXED RENT

RENT INSTALLMENT
FOR THE ITEM OF EQUIPMENT
EQUAL TO PURCHASE PRICE OF THE

RENT ITEM OF EQUIPMENT TIMES THE
PAYMENT DATE FOLLOWING FIXED RENT FACTOR
ADVANCE ARREARS

[INTENTIONALLY OMITTED FROM ICC AND REGISTRAR GENERAL FILED DOCUMENT]

EXHIBIT C
(to Ralicar Lease)




SCHEDULE OF
STIPULATED LOSS VALUE AND TERMINATION VALUE

STIPULATED LOSS VALUE OR
TERMINATION VALUE, AS A
PERCENT OF THE PURCHASE PRICE

OF THE ITEM OF EQUIPMENT
(IN ADDITION TO FIXED RENT
RENT INSTALLMENT FOR SUCH ITEM OF
PAYMENT DATE EQUIPMENT DUE ON SUCH DATE)

[INTENTIONALLY OMITTED FROM I'C AND REGISTRAR GENERAL FILED DOCUMENT]

EXHIBIT D
(to Rdilcar Lease)
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